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Agenda

Item 1 Presentation of the adopted annual financial statements 
and the approved consolidated financial statements as of 
December 31, 2012, the management report of the Company 
and the Group management report for the fiscal year 2012, 
and the explanatory report of the Management Board regar-
ding the disclosures pursuant to section 289 (4) and (5) and 
section 315 (4) of the German Commercial Code as well as 
the report of the Supervisory Board.  

   The Supervisory Board has approved the separate financial 
statements and the consolidated financial statements prepa-
red by the Management Board; the financial statements ha-
ve thus been adopted. No resolution will therefore need to be 
passed by the shareholders with regard to this item on the 
agenda.

   From the time the Annual General Meeting is convened, the 
above  documents will be available for inspection and down-
loading on the Company’s website at http://www.artnet.de 
under “Investor Relations“, “Annual Shareholders’ Meeting” 
as well as for inspection on the Company’s premises. Upon 
request, they will be sent to shareholders free of charge. 

Item 2 Resolution on the formal approval of the actions of the 
members of the Management Board during the financial  
year 2012

   Mr Hans Neuendorf resigned from office as member of the 
Management Board with effect from August 8, 2012. Mr Ja-
cob Pabst was appointed member of the Management Board 
with effect from July 1, 2012. 

 
   The Management Board and the Supervisory Board propose 

to formally approve the actions of the members of the  
Management Board in office during the financial year 2012 
for this period.

Item 3 Resolution on the formal approval of the actions of the 
members of the Supervisory Board during the financial  
year 2012

   The Management Board and the Supervisory Board propose 
to formally approve the actions of the members of the Super-
visory Board in office for the financial year 2012 for this period.

Item 4 Appointment of the auditor of the annual financial state-
ments, of the auditor of the consolidated financial state-
ments and the auditor for the review of the interim reports 
for the financial year 2013 

   The Supervisory Board proposes the election of Ebner Stolz 
Mönning Bachem GmbH & Co. KG Wirtschaftsprüfungsge-
sellschaft Steuerberatungsgesellschaft, Hamburg, as the 
auditor of the annual financial statements, of the auditor of 
the consolidated financial statements and the auditor for the 
review of the interim reports for the financial year 2013.

 
Item 5 Election to the Supervisory Board

   Pursuant to section 96 (1) and section 101 (1) of the German 
Stock Corporation Act in conjunction with section 11 (1) of 
the Articles of Association, the Supervisory Board consists of 
three members, who are to be elected exclusively by the An-
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   4.2 The following sentence 2 shall be added to section 11 (4):

     “Supervisory Board members who were elected by the 
Annual General Meeting without being bound by an 
election proposal may be recalled prematurely; the re-
solution requires a majority of at least three quarters of 
the votes cast.”

   4.3 The following sentence 3 shall be added to section 22 (4):

     “The members of the Supervisory Board may attend the 
Annual General Meeting by way of an audio and video 
conference.”

   4.4 The following half-sentence will be added at the end of 
section 23 (4) sentence 1 of the Articles of Association, 
subject to this amendment of the Articles of Association 
becoming effective only for future amendments which 
are decided after the amendments under agenda item 4 
become effective:

     “; the Annual General Meeting’s resolution on an 
amendment to the Articles of Association requires a 
majority of at least three quarters of the share capital 
represented at the time the resolution is adopted.”

Two shareholders of the Company have filed an action for 
nullification (“Anfechtungsklage”) and, alternatively, an  
action for annulment (“Nichtigkeitsklage”) against the reso-
lutions passed under agenda item 4. These actions are  
pending at the Berlin Regional Court (Landgericht Berlin, 
Kammer für Handelssachen). 

To ensure legal certainty, the Management Board and the  
Supervisory Board propose to pass the following confirming 
resolution: 

“The resolutions on the amendment of the Articles of Asso-
ciation passed at the Ordinary Annual General Meeting on 
August 8, 2012 under item 4 on the agenda (resolution on 
amendments to the Articles of Association) with the follow-
ing contents: 

   “4.1 Section 11 (3) sentence 3 shall be deleted without sub-
stitution.“

   4.2 The following sentence 2 shall be added to section 11 (4):

     “Supervisory Board members who were elected by the 
Annual General Meeting without being bound by an 
election proposal may be recalled prematurely; the re-
solution requires a majority of at least three quarters of 
the votes cast.”

   4.3 The following sentence 3 shall be added to section 22 (4):

     “The members of the Supervisory Board may attend the 
Annual General Meeting by way of an audio and video 
conference.”

   4.4 The following half-sentence will be added at the end of 
section 23 (4) sentence 1 of the Articles of Association, 
subject to this amendment of the Articles of Association 
becoming effective only for future amendments which 
are decided after the amendments under agenda item 4 
become effective:

nual General Meeting. The Annual General Meeting is not 
bound by election proposals. 

   5.1 The Supervisory Board member Dr. Jochen Gutbrod, Pots-
dam, resigned from office with effect from April 30, 2013. 
Based on a decision by the Charlottenburg District Court of 
June 12, 2013, Mr Hans Neuendorf was appointed as mem-
ber of the Supervisory Board. Pursuant to section 100 (2) 
sentence 1 No. 4 of the German Stock Corporation Act, Ga-
lerie Neuendorf Aktiengesellschaft, a shareholder hol-
ding more than 25% of the voting rights in the Company, 
has proposed to appoint Mr Hans Neuendorf, who resigned 
from the Management Board of the Company with effect 
from August 8, 2012, as member of the Supervisory Board. 
The Supervisory Board agrees with this proposal.

     The Supervisory Board proposes to elect 

     Mr Hans Neuendorf, art dealer, Berlin 

     to the Supervisory Board as successor to Dr. Jochen Gut-
brod.  

     Mr Hans Neuendorf is neither member of any other super-
visory board required by law nor any other comparable su-
pervisory bodies in Germany and abroad.

     The term of office of Mr Hans Neuendorf will end at the 
end of the Annual General Meeting passing a resolution to 
formally approve his actions during the financial year 2013.  

   5.2 The Supervisory Board member Prof. Dr. Walter Rust, 
Berlin, will resign from office with effect from July 31, 
2013. It is planned to have Mrs Piroschka Dossi appoin-
ted as member of the Supervisory Board with effect from 
August 1, 2013 based on a decision of the Charlottenburg 
District Court. 

     The Supervisory Board proposes to elect

     Mrs Piroschka Dossi, author and art curator, Munich 

     to the Supervisory Board as successor to Prof. Dr. Walter 
Rust. 

     Mrs Piroschka Dossi is neither member of any other su-
pervisory board required by law nor any other compara-
ble supervisory bodies in Germany and abroad.

     The term of office of Mrs Piroschka Dossi will end at the 
end of the Annual General Meeting passing a resolution 
to formally approve her actions during the financial year 
2013.

Item 6 Resolution on the confirmation of the resolutions taken at 
the Ordinary Annual General Meeting on August 8, 2012  
regarding the amendments to the Articles of Association  

   At the Company’s Ordinary Annual General Meeting on Au-
gust 8, 2012, the Annual General Meeting decided, at the pro-
posal of the Management Board and the Supervisory Board, 
to amend the Articles of Association as follows: 

   “4.1 Section 11 (3) sentence 3 shall be deleted without sub-
stitution.“
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sted are deemed to be shareholders. Accordingly, the number of 
shares registered in the share register on the day of the Annu-
al General Meeting is relevant for the right to participate and for 
the number of voting rights the participant at the Annual General 
Meeting is entitled to. For technical processing reasons, however, 
no changes to the share register will be carried out (“registrati-
on stop”) between the end of August 1, 2013 and the conclusion 
of the Annual General Meeting. Therefore, the entry status in the 
share register on the day of the Annual General Meeting will cor-
respond to the status at the end of the last registration day on Au-
gust 1, 2013.

This registration stop does not mean the shares are blocked for 
disposal. However, buyers of shares whose applications for chan-
ge of registration are received by the Company after August 1, 
2013 cannot exercise their participation rights and voting rights 
arising from these shares unless they obtain a power of attorney 
or an authorization to exercise these rights. In these cases, the 
participation and voting rights are retained by the shareholder re-
gistered with the share register until shares are re-registered to 
the buyer. 

All buyers of the Company’s shares who are not yet registered in 
the share register are therefore requested to submit their applica-
tions for registration in due time.

Banks and shareholders associations as well as institutions or 
persons that have the same status pursuant to section 135 of the 
German Stock Corporation Act may exercise the voting rights for 
shares they do not own but as whose holder they are registered 
with the share register only if they have been authorized to do so. 
For more details, please refer to section 135 of the German Stock 
Corporation Act (see below).

Following proper receipt of the registration, tickets to the Annual 
General Meeting will be sent or deposited at the venue of the An-
nual General Meeting. The admission tickets only serve organiza-
tional purposes and are no prerequisite for participation in the  
Annual General Meeting or the exercise of voting rights. 

2 Procedures for voting by authorized representatives
 Shareholders who do not want to attend the Annual General Mee-

ting personally may have their voting rights exercised by an autho-
rized representative such as a bank, a shareholders association, 
other third parties or a designated proxy of the Company. A regis- 
tration in due time according to the conditions specified in the 
preceding paragraph is required in this case as well. If the share-
holder grants power of attorney to more than one person, the 
Company may refuse to accept one or several of them.  

 If power of attorney is to be granted neither to a bank nor to a 
shareholders association nor to another person or institution of 
the same status pursuant to section 135 (8) and (10) and section 
125 (5 ) of the German Stock Corporation Act, the granting and the 
revocation of the power of attorney as well as the proof of power 
of attorney towards the Company must be made in writing (section 
126b of the German Civil Code). 

 Banks, financial service providers, shareholders associations  
 and persons of the same status

No special formal requirements under law or under the Company’s 
 Articles of Association have to be observed when granting po-
wer of attorney to a bank, a financial service provider or a compa-
ny that has the same status as a bank pursuant to section 135 (10) 

     “; the Annual General Meeting’s resolution on an 
amendment to the Articles of Association requires a 
majority of at least three quarters of the share capital 
represented at the time the resolution is adopted.”

shall be confirmed in accordance with section 244 sentence 1 
of the German Stock Corporation Act. 

 
Supplementary Information pursuant to section 125 (1) sentence 5 
of the German Stock Corporation Act on Agenda item 5

Mr Hans Neuendorf who is proposed for the election to the Supervi- 
sory Board under Agenda item 5.1 is neither member of any other  
supervisory board required by law nor any other comparable supervi-
sory bodies in Germany and abroad.

Mrs Piroschka Dossi who is proposed for the election to the Supervi-
sory Board under Agenda item 5.2 is neither member of any other su-
pervisory board required by law nor any other comparable superviso-
ry bodies in Germany and abroad.

Total number of shares and voting rights

The share capital of the Company in the amount of EUR 5,631,067.00 
is divided into 5,631,067 registered shares, which, pursuant to the  
Articles of Association, grant one vote at the Annual General Meeting.
  
At the time this Annual General Meeting is convened, the Company 
holds 78,081 treasury shares, for which no voting rights may be exer-
cised. Accordingly, there are 5,552,988 voting rights at the time this 
Annual General Meeting is convened.  

Conditions for Participation

1 Requirements for participation in the Annual General Meeting 
and the exercise of voting rights 

 Pursuant to section 21 (1) sentence 1 and 2 of the Articles of Asso-
ciation, those shareholders (i) who are registered in the share re-
gister on the day of the Annual General Meeting and (ii) who ha-
ve registered with the Company in time before the Annual General 
Meeting are entitled to attend the Annual General Meeting and to 
exercise their voting rights.

 The registration for participation in the Annual General Meeting 
must be received by the Company at least six days prior to the An-
nual General Meeting, i.e. by the end of 

August 1, 2013,
24:00 h (CEST),

 at the following address, fax number or e-mail address:

artnet AG
c/o Better Orange IR & HV AG
Haidelweg 48
81241 München
Germany
by fax: +49 89 889690633; or
by e-mail: artnet@better-orange.de

Better Orange IR & HV AG is the Company’s agent authorized 
to receive the registration for participation in the Annual Gene-
ral Meeting. Pursuant to section 67 (2) sentence 1 of the German 
Stock Corporation Act, only those shareholders who are registered 
as such in the share register in which the registered shares are li-
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and section 125 (5) of the German Stock Corporation Act, a sharehol-
ders association or another person that has the same status pursu-
ant to section 135 (8) of the German Stock Corporation Act. However, 
we point out that the institution or person to be granted power of at-
torney may insist on a special form of power of attorney so as to com-
ply with section 135 (1) sentence 2 of the German Stock Corporation 
Act, according to which such institutions or persons are obliged to do-
cument such powers of attorney in a verifiable form. You should the-
refore contact the institution or person you wish to grant power of at-
torney to at an early stage to find out if special formal requirements 
apply.

The authorized representative may furnish evidence of appointment 
as such on the day of the Annual General Meeting on site. Evidence 
of the authorization may also be sent to the following address, fax 
number or e-mail address (e.g. scanned file in pdf format):

artnet AG
c/o Better Orange IR & HV AG
Haidelweg 48
81241 München
Germany
by fax: +49 89 889690633; or
by e-mail: artnet@better-orange.de

Better Orange IR & HV AG is the Company’s authorized recipient of 
the proof of power of attorney. A form that may be used to grant power 
of attorney pursuant to section 30a (1) No. 5 of the German Securities 
Trading Act can be found on the back of the admission ticket, which 
will be sent to shareholders with this invitation. A power of attorney 
form will also be made available for downloading on the Company’s 
website at http://www.artnet.de under “Investor Relations“, “Annual 
Shareholders’ Meeting“. 

 Designated proxies of the Company 

The Company offers its shareholders the option of being represen-
ted at the Annual General Meeting by a designated proxy of the Com-
pany. The latter exercises the voting right solely on the basis of the 
instructions issued by the shareholder and is obliged to vote as in-
structed. The Company’s designated proxy shall not accept powers of 
attorney to file objections to resolutions passed by the Annual Gene-
ral Meeting, to exercise the right to speak and to ask questions or to 
file motions.  

Further information on the voting by designated proxies as well as a 
form to be used for granting power of attorney and issuing instruc-
tions to the Company’s designated proxy will be received by the share-
holders together with this invitation and is also available for down-
loading at http://www.artnet.de under “Investor Relations“, “Annual 
Shareholders’ Meeting“. Evidence of the authorization of the desi-
gnated proxy and the instructions should be received at the above 
address, fax number or e-mail address no later than  
 

August 7, 2013, 
24:00 h(CEST). 

 In addition, participating shareholders and shareholder representa-
tives will have the possibility to authorize the Company’s designated 
proxy to exercise their voting right in accordance with their instruc-
tions also during the Annual General Meeting.    

3 Supplementary applications to the agenda at the request of a mino-
rity pursuant to section 122 (2) of the German Stock Corporation Act 

 Shareholders whose shares together are equivalent to one-twentieth 
of the share capital (currently equivalent to 281,554 shares) or the pro 
rata amount of EUR 500,000.00 (equivalent to 500,000 shares) may re-
quest to have items placed on the agenda and published. Each new 
agenda item must be accompanied by an explanation or a proposed 
resollution.

 The request must be made in writing to the Management Board of the 
Company and must reach the Company at least thirty days before the 
Annual General Meeting, i.e. by no later than by the end of 

July 8, 2013,
24:00 h (CEST), 

 Please send any such supplementary requests to the following address:
 

Management Board 
artnet AG
Oranienstraße 164
10969 Berlin
Germany

 Applicants shall evidence that they have held a sufficient number 
of shares for the duration of the legally required minimum holding 
period of three months (sections 122 (2), 122 (1) sentence 3, 142 (2) 
sentence 2 of the German Stock Corporation Act and section 70 of 
the German Stock Corporation Act) and that they will continue to 
hold these shares until a decision on the request has been made.  

 
 Supplements to the agenda to be announced – provided they ha-

ve not been announced when convening the Annual General Mee-
ting – shall be published in the Federal Gazette immediately after 
the request has been received and shall also be furnished to such 
suitable media as may be expected to disseminate the information 
throughout the European Union. They will also be published online 
on the website http://www.artnet.de under “Investor Relations“, 
“Annual Shareholders’ Meeting“ and the shareholders will be noti-
fied.

4 Countermotions and voting proposals from shareholders in accor-
dance with sections 126 (1), 127 of the German Stock Corporation 
Act. 

 Shareholders of the Company may file countermotions to proposals of 
the Management Board and/or Supervisory Board regarding certain 
agenda items as well as election proposals for election of a Supervi-
sory Board member or the auditor of the annual financial statements, 
the auditor of the consolidated financial statements and the auditor 
for the review of the interim reports for the financial year 2013. Each 
countermotion shall be accompanied by an explanation of the rea-
sons for them. Countermotions, election proposals and other inqui-
ries from shareholders relating to the Annual General Meeting may be 
addressed exclusively to: 

artnet AG
c/o Better Orange IR & HV AG
Haidelweg 48
81241 München
Germany
by fax: +49 89 889690633; or
by e-mail: antraege@better-orange.de
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Better Orange IR & HV AG is the Company’s authorized recipient of 
countermotions, election proposals and inquiries form shareholders. 
Countermotions and election proposals addressed to other recipients 
will be ignored. Countermotions and election proposals to be made 
accessible received no later than by the end of 

July 24, 2013,
24:00 h (CEST), 

at the above address with documentary evidence of share ownership 
including the name of the shareholder as well as grounds to be ma-
de accessible will be made accessible to other shareholders on the 
Internet at http://www.artnet.de under “Investor Relations“, “Annual 
Shareholders’ Meeting“ subject to section 126 (2 and 3) of the German 
Stock Corporation Act. Any statements by the management will also 
be published at this Internet address.

Pursuant to section 127 sentence 2 of the German Stock Corporation 
Act, a shareholder’s proposal for the election of a Supervisory Board 
member or the auditor of the annual financial statements, the audi-
tor of the consolidated financial statements and the auditor for the re-
view of the interim reports for the financial year 2013 need not be ju-
stified. Besides the reasons set forth in section 126 (2) of the German 
Stock Corporation Act, the Management Board is not obliged to ma-
ke such election proposals accessible which do not contain the name, 
the profession and the place of residence of the candidate. Besides 
the above, proposals for the election of a Supervisory Board member 
do not need to be made accessible if they do not contain information 
regarding the proposed candidate’s membership of other supervisory 
boards required by law as defined in section 125 (1) sentence 5 of the 
German Stock Corporation Act. 

Please be advised that countermotions and election proposals sent to 
the Company within the deadline will be taken into account at the An-
nual General Meeting only if they are submitted orally during the An-
nual General Meeting.

The right of each shareholder to file countermotions for the individual 
agenda items as well as election proposals during the Annual General  
Meeting without prior and in due time transmission of these counter-
motions and election proposals to the Company shall remain unaffec- 
ted by the above.

5 Shareholders’ right to information pursuant to section 131 (1) of the 
German Stock Corporation Act

 On request, each shareholder is to be provided with information on 
the Company’s matters including legal and business relations wi-
th affiliated companies and on the position of the Group and the com-
panies included in the consolidated financial statements by the Ma-
nagement Board at the Annual General Meeting if the information is 
necessary for making a reasonable assessment of an agenda item 
and provided there is no statutory right to refuse to provide such in-
formation. 

 As a general rule, requests for information must be made orally at the 
Annual General Meeting in the context of the discussion. The Manage-
ment Board may refuse to give the information for the reasons speci-
fied in section 131 (3) of the German Stock Corporation Act.  

 Pursuant to section 22 (2) of the Articles of Association, the chairper-
son may set appropriate time limit in regards to shareholders’ right to 
speak and ask questions. 

 

6 Further explanations

 Further information on the rights of shareholders in accordance  
with section 122 (2), section 126 (1), section 127, section 131 (1) of the 
German Stock Corporation Act can be found on the Internet under  
“Investor Relations“, “Annual Shareholders’ Meeting“.

7 Publications on the website

 The information and documents required under section 124a of the 
German Stock Corporation Act are available for inspection and down-
loading from the Company’s website under “Investor Relations“,  
“Annual Shareholders’ Meeting“. All documents which must be made 
available to the Annual General Meeting by law will be available for 

 inspection at the Annual General Meeting.  

 The voting results will be announced at the same Internet address  
after the Annual General Meeting. 

 This invitation to the Annual General Meeting was published in the  
Federal Gazette on June 28, 2013 and was furnished for publication  
to such suitable media as may be expected to disseminate the infor-
mation throughout the European Union. 

 This invitation to the Annual General Meeting, the documents to be 
published and further information on the Annual General Meeting in-
cluding the details of the rights of shareholders under sections 122 
(2), 126 (1), 127, 131 (1) of the German Stock Corporation Act can be 
found on the Company’s website under “Investor Relations“, “Annual 
Shareholders’ Meeting“.

Berlin, June 2013
artnet AG

The Management Board

How to get there



artnet AG
Oranienstraße 164
10969 Berlin
T +49 (0)30 209178-0
F +49 (0)30 209178-29
info@artnet.de
www.artnet.de


