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Preface
Dear Shareholders, 

The global challenges of this day and age are var-
ied and diverse. Meeting these challenges demands 
determination, inventiveness, thinking outside the box 
and taking practical action. This is Covestro’s starting 
point when we tackle things. We do not ask: “Why?”. 
We say: “Why not?”. We want to defy limits to make the 
world a better place, completely in line with the goals of 
the United Nations for sustainable development. This is 
the approach we used in creating innovative products 
in 2017 – to preserve life, advance society and create 
value.

Against this background, Covestro can once again 
look back on an excellent fiscal year. We reached new 
record levels for important key figures. For instance, 
EBITDA increased by 71 percent to €3.4bn as com-
pared to 2016. On the stock market we were also very 
successful with a share price increase of more than 
30 percent. That means the value of Covestro shares 
has more than tripled since the initial public offering in 
October 2015.

We would like you to join us in our success with a div-
idend of €2.20 per share. We will propose this during 
the Annual General Meeting on 13 April in Bonn, to 
which I, on behalf of the Board of Management and the 
Supervisory Board, warmly invite you.

Best regards,

Patrick Thomas 
Chief Executive Officer, Covestro AG

Covestro AG

Leverkusen, Germany

WKN: 606214 / ISIN: DE0006062144

Notice of the Annual General Meeting

Our shareholders are hereby invited to attend the 

Annual General Meeting 

at 10:00 hrs on Friday, April 13, 2018 

in the World Conference Center Bonn,  
Platz der Vereinten Nationen 2, 53113 Bonn.
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I.    Agenda
1.	 Presentation of the adopted annual financial 

statements and the approved consolidated 
financial statements, the combined manage-
ment report, the report of the Supervisory 
Board, the explanatory report by the Board of 
Management on takeover-related information 
and the proposal of the Board of Management 
on the use of the distributable profit, each for 
the fiscal year ending on December 31, 2017

These documents will be accessible on the com-
pany’s website at http://investor.covestro.com/en/
events/annual-general-meeting from the date of 
the notice convening the Annual General Meeting. 
These documents will also be displayed during 
the Annual General Meeting. In addition, copies 
of these documents will be available for free to 
any shareholder upon request during the Annual 
General Meeting.

The annual financial statements for the fiscal year 
2017 prepared by the Board of Management on 
February 13, 2018 were approved by the Super-
visory Board on February 19, 2018 in accordance 
with Section 172 Sentence 1 of the German 
Stock Corporation Act (AktG); the annual financial 
statements are thus adopted. At the same time, 
the Supervisory Board also approved the con-
solidated financial statements. No resolution on 
the adoption of the annual financial statements 
or on the approval of the consolidated financial 
statements in accordance with Section 173 of the 
AktG by the Annual General Meeting is therefore 
required. The other documents mentioned above 
shall be made available to the Annual General 
Meeting in accordance with Section 176, Para-
graph 1, Sentence 1 of the AktG without the need 

for adoption of a resolution, with the exception of 
the resolution on the use of the distributable profit 
which will be taken under Agenda Item 2.

2.	 Resolution on the use of the distributable profit

The Board of Management and the Superviso-
ry Board propose using the distributable profit 
of €438,900,000 for fiscal 2017 reported in 
the annual financial statements to distribute 
€435,582,945.60 as a dividend to shareholders 
and to carry the remainder of €3,317,054.40 
forward to new account. This corresponds to a 
dividend of €2.20 per no-par value share carrying 
dividend rights for 2017.

If the number of no-par value shares carrying 
dividend rights for fiscal 2017 changes before the 
Annual General Meeting, an amended resolution 
will be presented to the Annual General Meeting 
for voting vote. In such a case, the proposed  
dividend will remain at €2.20 per no-par value 
share carrying dividend rights with a corresponding 
adjusted profit to be carried forward.

In accordance with Section 58, Paragraph 4, Sen-
tence 2 of the AktG, the dividend will be paid on 
the third business day following the resolution of 
the Annual General Meeting, i.e. on April 18, 2018.

3.	 Ratification of the actions of the members of 
the Board of Management

The Board of Management and Supervisory Board 
propose that the actions of the members of the 
Board of Management who held office in the fiscal 
year 2017 be ratified for that period.
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4.	 Ratification of the actions of the members of 
the Supervisory Board

The Board of Management and Supervisory Board 
propose that the actions of the members of the 
Supervisory Board who held office in the fiscal 
year 2017 be ratified for that period.

5.	 Election of the auditor for the audit of the 
annual financial statements and for the audit 
review of the interim financial statements 

Based on a selection procedure performed in line 
with Article 16 of Regulation (EU) No 537/2014 
of the European Parliament and of the Council 
of April 16, 2014 on specific requirements re-
garding statutory audit of public-interest entities 
and repealing Commission Decision 2005/909/
EC, the Audit Committee recommended that the 
Supervisory Board proposes to the Annual General 
Meeting to either elect KPMG AG Wirtschafts-
prüfungsgesellschaft, Düsseldorf (Germany), or 
PricewaterhouseCoopers GmbH, Essen (Germa-
ny), as the auditor for fiscal 2018; in this respect, 
the Audit Committee expressed a duly justified 
preference for KPMG AG Wirtschaftsprüfungs-
gesellschaft, Düsseldorf, to the Supervisory Board.

In line with the recommendation made and the 
preference expressed by the Audit Committee, 
the Supervisory Board proposes that the Annual 
General Meeting elect KPMG AG Wirtschaftsprü-
fungsgesellschaft, Düsseldorf, as the auditor for 
fiscal 2018, as the auditor for the review of the 
condensed interim financial statements and the 
interim management report as of June 30, 2018, 
and for any review of additional financial informa-
tion of Covestro AG during fiscal 2018.

II. �  �Additional information on the Annual 
General Meeting 

1.	 Total number of shares and voting rights

On the date of issue of the notice convening the 
Annual General Meeting, the company’s capital 
stock totals €202,500,000 and is divided into 
202,500,000 bearer shares, each of which con-
fers one vote. On the date of issue of this notice, 
the company does hold 4,507,752  treasury 
shares. Thus, the total number of shares eligible to 
participate in the meeting and to exercise voting 
rights is 197,992,248 as of the date of this notice.

2.	 Conditions for attendance at the Annual General 
Meeting and the exercise of voting rights

Only those persons who are shareholders of the 
company at the start of the 21st day prior to the 
Annual General Meeting, i.e. at 00:00 hrs on  
March 23, 2018 (record date), and who register 
to attend the Annual General Meeting are eligible 
to attend the Annual General Meeting - in person 
or through a proxy - and to exercise voting rights. 
The registration must be submitted, together with 
evidence of the shareholding provided by the de-
positary bank or financial services institution as of 
the record date, to the registration address given 
below, by the end of April 6, 2018 at the latest. 
Registration and the evidence of the sharehold-
ing must be submitted in text form in German or 
English.
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Registration address:

Covestro AG 
c/o Computershare Operations Center 
80249 Munich 
Germany 
Fax: +49 89 30903 -74675 
Email: anmeldestelle@computershare.de

Depositary institutions normally undertake the 
registration process and submission of evidence 
of shareholdings on behalf of their clients. Share-
holders are therefore requested to contact their 
depositary institution as soon as possible and, at 
the same time, to order an admission ticket for the 
Annual General Meeting. 

3.	 Significance of the record date

Eligibility to attend the Annual General Meeting 
and the number of voting rights are based ex-
clusively on the shares held by the shareholder 
on the record date. Only shareholders who have 
provided evidence of this are recognized by the 
company as eligible to attend the Annual General 
Meeting and exercise voting rights. The record 
date does not constitute a freeze on the sale 
of the shares. Even in the event of complete or 
partial disposal of the shares after the record date, 
eligibility to attend the Annual General Meeting 
and the number of voting rights are based exclu-
sively on the shares held by the shareholder on 
the record date. Selling the shares after the record 
date has no impact on the eligibility to attend 
the Annual General Meeting or on the number of 
voting rights. This also applies in the event of the 
purchase of shares after the record date. Persons 
who do not hold any shares on the record date 

and only become shareholders after that date are 
not normally eligible to attend the Annual General 
Meeting or to exercise voting rights pertaining to 
such acquired shares; this does not apply if and 
insofar as such persons are appointed as proxies 
or authorized to exercise the rights by the previ-
ous shareholder, who still held the shares on the 
record date.

4.	 Proxy voting procedure

Authorization of a third party

Shareholders may arrange for their voting rights 
to be exercised by a proxy, e.g. a bank, sharehold-
ers’ association or other third party. Registration 
and submission of evidence of their shareholding 
by the deadline is also necessary in such cases. 
Shareholders receive a proxy form with their ad-
mission ticket. A proxy form is also available in the 
internet at http://investor.covestro.com/en/events/
annual-general-meeting.

Granting and cancellation of the appointment of 
a proxy and evidence thereof must be submit-
ted to the company in text form. Cancellation of 
proxy rights is also possible without observing 
any special format if the shareholder or person 
that granted the proxy authorization attends the 
Annual General Meeting. Evidence that proxy 
authorization has been granted can be provid-
ed by the proxy showing the authorization at 
the control points at the entrance to the Annual 
General Meeting. If proxy authorization is granted 
by issuing a declaration to the company, separate 
evidence of the granting of proxy authorization is 
not required.
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The following address can be used to submit dec-
larations to the company of the granting of proxy 
authorization or its cancellation and the sub-
mission of evidence that authorization has been 
issued to a proxy or canceled: 

Covestro AG 
c/o Computershare Operations Center 
80249 Munich 
Germany 
Fax: +49 89 30903-74675

If made by means of a declaration to the company 
the notification of the granting and cancellation 
of proxy authorizations may also be made elec-
tronically via the company’s internet-based proxy 
system. Shareholders can obtain access to the in-
ternet-based proxy system http://investor.covestro.
com/en/events/annual-general-meeting using the 
data on their admission ticket. The e-mail address 
Covestro-HV2018@computershare.de is avail-
able for the electronic submission of evidence 
that authorization has been issued to a proxy or 
cancelled.

Special conditions normally have to be met if 
proxy is granted to banks or equivalent institu-
tions or companies within the meaning of Section 
135 Paragraph 10 of the AktG in conjunction with 
Section 125 Paragraph 5 AktG, or to sharehold-
ers’ associations or equivalent persons within the 
meaning of Section 135 Paragraph 8 AktG; details 
should be obtained from the relevant proxy.

Granting proxy authorization to company-nominated 
proxies

In addition, shareholders who have registered 
correctly are offered the opportunity to author-
ize proxies nominated by the company and to 
issue voting instructions to them. The proxies are 
obligated to vote in accordance with the instruc-
tions issued. They may not exercise voting rights 
at their discretion. Please note that the proxies 
may only exercise voting rights on those items on 
the agenda for which they have received voting 
instructions; they may not accept instructions on 
procedural motions, either in advance or during 
the Annual General Meeting. Similarly, proxies may 
not accept instructions to speak at the Annual 
General Meeting, to raise objections to resolutions 
of the Annual General Meeting, or to ask ques-
tions or propose motions.

The proxy authorization and instructions must be 
issued in text form. Forms to issue proxy author-
ization and instructions to proxies named by the 
company are attached to each admission ticket.  
A form to issue proxy authorization and instruc-
tions is also available in the internet at http://investor.
covestro.com/en/events/annual-general-meeting. 
The proxy authorization and instructions to 
company-nominated proxies or cancellation of 
the proxy must be received by the company at 
the latest by 18:00 hrs on April 12, 2018 at the 
following address: 

Covestro AG 
c/o Computershare Operations Center 
80249 Munich 
Germany 
Fax: +49 89 30903-74675 
Email: Covestro-HV2018@computershare.de
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Proxy authorization and instructions to compa-
ny-nominated or any cancellation of the proxy 
may also be issued via the company’s inter-
net-based proxy and instruction system up to 
18:00 hrs on April 12, 2018. Shareholders can 
obtain access to the internet-based proxy and 
instruction system http://investor.covestro.com/
en/events/annual-general-meeting using the data 
on their admission ticket.

5.	 Proposed additions to the agenda at minority re-
quest pursuant to Section 122 Paragraph 2 AktG

Shareholders whose shares together account for 
one-twentieth of the capital stock or a propor-
tionate interest of €500,000 (corresponding to 
500,000 no-par shares) may request items to be 
added to the agenda and announced. Each new 
item must be accompanied by the reasons for it or 
a proposal for a resolution. The request must be 
submitted to the Board of Management in writing 
and must be received by the company in writing 
by the end of March 13, 2018. 

Shareholders’ proposals for additions to the 
agenda may be submitted to the company at the 
following address: 

Covestro AG  
Board of Management 
- Office of the Chairman of the Board of Management - 
Kaiser-Wilhelm-Allee 60  
51373 Leverkusen 
Germany

Applicants must provide evidence that they have 
held their shares for at least 90 days prior to the 
date of receipt of the request and that they will 
hold the shares until a decision on the motion has 
been made.

Additions to the agenda that have to be an-
nounced will immediately after receipt of the 
request be published in the Federal Gazette (Bun-
desanzeiger) and disseminated throughout the 
European Union. They will also be made available 
at the internet address http://investor.covestro.com/
en/events/annual-general-meeting and notified to 
the shareholders.

6.	 Motions and proposals for election submitted 
by shareholders in accordance with Sections 
126 Paragraph 1 and 127 AktG

Counter-motions to resolutions proposed by the 
Board of Management and/or Supervisory Board 
on a specific item on the agenda and proposals 
from shareholders relating to the election of audi-
tors (agenda item 5), which are to be made availa-
ble prior to the Annual General Meeting, must be 
addressed exclusively to the address given below. 
Counter-motions and proposals for election sub-
mitted to another address will not be considered.

Covestro AG 
Investor Relations 
Kaiser-Wilhelm-Allee 60  
51373 Leverkusen 
Germany 
Fax: +49 214 6009 7002 
Email: ir@covestro.com

Counter-motions and proposals for election 
received by the end of March 29, 2018 at the 
above address, together with evidence of the 
shareholding, that have to be made available to 
the other shareholders, will be posted immediately 
in the internet at http://investor.covestro.com/en/
events/annual-general-meeting. Any statement 
by the management will also be posted on this 
internet site.
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This does not affect the right of any sharehold-
er to propose counter-motions to the various 
agenda items and proposals for the election of 
the auditors at the Annual General Meeting, even 
without advance notification of the company by 
the deadline.

Please note that shareholders’ counter-motions 
and election proposals can only be voted on at 
the Annual General Meeting if they are proposed 
at the Annual General Meeting, even if they were 
submitted to the company in advance by the 
deadline set.

7.	 Shareholders’ right to information under Sec-
tion 131 Paragraph 1 AktG

Every shareholder is entitled to request and re-
ceive information from the Board of Management 
at the Annual General Meeting on matters relat-
ing to the company, including information on the 
company’s legal and business relationships with 
affiliated companies, the situation of the Group 
and the companies included in the consolidated 
financial statements, insofar as this is necessary 
for an objective assessment of items on the 
agenda.

The Board of Management may only refuse to 
answer individual questions on the grounds set 
forth in Section 131 Paragraph 3 of the AktG, for 
example, because providing the information could, 
on the basis of prudent business consideration, 
place the company or an affiliated company at a 
not inconsiderable disadvantage (e.g. there is no 
duty to disclose business secrets). The person 
chairing the Annual General Meeting may set rea-
sonable time limits on the right of shareholders to 
speak and ask questions.

8.	 Publication on the internet site/supplementary 
information

This Notice of the Annual General Meeting, the 
documents to be made available, together with 
motions proposed by shareholders, explanatory 
notes to the shareholders’ rights pursuant to

Sections 122 Paragraph 2, 126, 127 and 131 Par-
agraph 1 German Stock Corporation Act (AktG) 
and further information, especially on attendance 
at the Annual General Meeting, the authorization 
of proxies and the issue of instructions can be 
found on the company’s website at http://investor.
covestro.com/en/events/annual-general-meeting. 
The voting results will also be posted here after 
the Annual General Meeting.

Shareholders will receive further details of attend-
ing the Annual General Meeting and issuing proxy 
authorization and voting instructions with their 
admission ticket.

9.	 Transmission of the Annual General Meeting 
via the internet

All shareholders of the company and any interest-
ed members of the public can follow the opening 
of the Annual General Meeting by the chairman of 
the meeting and the report by the Board of Manage-
ment live in the internet from around 10:00 hrs at 
http://investor.covestro.com/en/events/annual- 
general-meeting.

Leverkusen, March 2018

Covestro AG 
The Board of Management
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ARRIVAL BY TRAIN
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