
TAKEOVER REVELANT INFORMATION AND EXPLANATION

The following disclosures are in compliance with section 289a German GAAP (HGB):

Composition of Subscribed Capital

As of 31 December 2019, the Subscribed Capital of Lotto24 AG amounted to €24,154,890, divided into 24,154,890 €1 no-par 

value registered shares. The shares are fully paid. Each share entitles the owner to one vote and is decisive for the respective 

share of profit – with the possible exception of any new shares with no dividend rights. Treasury shares held by the Company 

on the day of the Annual General Meeting have no voting nor dividend entitlements. As of 31 December 2019, there were no 

treasury shares.

Restrictions concerning voting rights or the transfer of shares

The Company's treasury shares do not entitle it to any rights. In the cases of section 136 AktG, the voting rights of the shares 

concerned are excluded by law. Violations of disclosure obligations pursuant to sections 33, 38 or 39 WpHG can also result in 

the – at least temporary – loss of rights from shares, including the right to vote, pursuant to section 44 WpHG. The Company 

is not aware of any contractual restrictions regarding voting rights or the transfer of shares.

Direct or indirect shareholdings which exceed 10% of voting rights

The Company is aware of the following direct or indirect holdings in its share capital in excess of 10% of total voting rights 

on the basis of voting right notifications pursuant to section 33 WpHG:

Name, location Shareholding

ZEAL Network SE, Hamburg, Germany 93.04% (direct)

Owners of shares with special rights granting powers of control

Shares with special rights granting powers of control have not been issued.

Type of voting rights control when employees hold shares and do not directly exercise their control rights

Employees who hold shares of Lotto24 AG exercise their control rights in the same way as other shareholders in accordance 

with the statutory provisions and the Articles.

Legal regulations and provisions of the Articles regarding the appointment and dismissal  
of Management Board members and amendments to the Articles

The members of the Management Board of Lotto24 AG are appointed by the Supervisory Board for a period of no more 

than five years. Members may be re-appointed for further periods of no more than five years (section 5 (2) of the Articles). 

Members of the Management Board are appointed with a simple majority of the votes cast by the Supervisory Board. In the 

event of a tie, the Chairman has two votes in a second vote on the same matter if a tie also results (section 11 (6) of the Arti-

cles). If a necessary member of the Supervisory Board is missing, the court may appoint a member in urgent cases and on 

application of a person involved in accordance with section 85 AktG. The Management Board consists of one or more persons 

pursuant to section 5 (1) of the Articles. Otherwise, the Supervisory Board determines the number of Management Board 

members and appoints a Chairman of the Management Board pursuant to section 84 (2) AktG.
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The scope of activities which the Company may perform is defined in section 2 of the Articles. According to section 179 AktG, 

the Articles can only be amended with a resolution of the Annual General Meeting. Unless otherwise prescribed by law, reso-

lutions of the Annual General Meeting are adopted by a simple majority of votes cast (pursuant to section 133 AktG, section 18 

(1) of the Articles) and where necessary by a simple majority of the share capital represented. In accordance with section 179 

(2) AktG, a majority of 75% of the share capital represented is required to change the purpose of the Company. The Super-

visory Board is authorised to resolve amendments to the Articles of Association that only concern the formal wording (section 

14 of the Articles). Pursuant to section 181 (3) AktG, amendments to the Articles become effective when entered in the Com-

mercial Register.

Powers of the Management Board to issue or buy back shares

With the approval of the Supervisory Board, the Management Board is authorised to increase share capital in the period up 

to 11 May 2020 by up to a total of €2,195,899 by issuing on one or more occasions, in whole or in partial amounts, new no-par 

value shares for cash or contributions in kind (Authorised Capital 2015). Subscription rights are to be granted to shareholders. 

Further details on Authorised Capital are provided in section 22 of the notes to the individual financial statements or in sec-

tion 4 of the Com pany's Articles. 

The Management Board can only be authorised to purchase treasury shares by the Annual General Meeting. This has not 

been the case so far.

Significant agreements that are conditional on a change of control following a takeover bid

No significant agreements that are conditional on a change of control following a takeover bid have been concluded.

Compensation arrangements in the event of a takeover bid

No compensation arrangements with members of the Management Board or employees have been made in the event of  

a take over bid.
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