
Invitation to the Annual General Meeting

We invite our shareholders to attend the Annual General 
Meeting of Hypo Real Estate Holding AG, which will  
be held on Wednesday, 23 May 2007, in the ICM –  
International Congress Centre Munich, Am Messesee 6, 
81829 Munich, Germany.  
The meeting begins at 10:00 a.m., admittance from 8:30 a.m. 
onwards.

Hypo Real Estate Holding AG, registered office Munich, Germany
Security code numbers (WKN): 802770	
ISIN: DE 000 802770 7

This is a translation of the Invitation and Agenda to the Annual General
Meeting of Hypo Real Estate Holding AG. Only the German version of  
this document is legally binding on Hypo Real Estate Holding AG. Every 
effort has been made to ensure the accuracy of this translation, which is 
provided to shareholders for informational purposes only. No warranty is 
made as to the accuracy of this translation and Hypo Real Estate Holding 
AG assumes no liability with respect thereto.



02 Agenda

1.  Presentation of the adopted financial statements of 
Hypo Real Estate Holding AG and of the approved  
consolidated financial statements for the period ending  
31 December 2006, the management reports for Hypo  
Real Estate Holding AG and for the Group as well as the 
reports of the Supervisory Board and the Management 
Board for the financial year 2006

From the moment at which the notice of the Annual 
General Meeting is published, the abovementioned 
documents are available for inspection by shareholders 
in the offices of

Hypo Real Estate Holding AG
Unsöldstraße 2
80538 Munich
Germany

and can also be ordered as a print copy (free of charge) 
or downloaded directly in the internet at 
www.hyporealestate.com. 

2.  Adoption of a resolution concerning the appropriation 
of cumulative profits

The Supervisory Board and the Management Board 
propose that the cumulative profits in 2006 
of € 201,632,859.59 be appropriated as follows:

Payment of a dividend of 
€ 1.50 per no-par share for the 
134,072,175 no-par shares	 € 201,108,262.50

Earnings to be carried 
forward to the new account	 € 524,597.09 

Total of cumulative profits	 € 201,632,859.59 
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3.  Adoption of a resolution concerning the approval of  
the actions of members of the Management Board for the 
financial year 2006

The Supervisory Board and the Management Board pro-
pose that the actions be approved.

4.  Adoption of a resolution concerning the approval of  
the actions of members of the Supervisory Board for the 
financial year 2006

The Supervisory Board and the Management Board pro-
pose that the actions be approved.

5.  Supplementary elections to the Supervisory Board

The Member of the Supervisory Board, Dr. Graf von 
Ballestrem, died on 30 September 2006. In accordance 
with section 104 (2) of the German Stock Corporation 
Act (referred to in the following as “AktG”), Dr. Frank 
Heintzeler was appointed as a member of the Super-
visory Board through a decision of the Munich local 
court on 14 November 2006. In accordance with the Ger-
man Corporate Governance Code Dr. Frank Heintzeler’s 
appointment shall now be carried out by the Annual 
General Meeting.

With effect from 31 January 2007, Mr. Robert Mundheim 
stepped down from his office as a member of the Su-
pervisory Board.

Accordingly, two members have to be elected onto the 
Supervisory Board by the Annual General Meeting. 
Pursuant to section 7 (3) of the articles of association 
of Hypo Real Estate Holding AG, the elections are held 
for the remainder of the prematurely retired members’ 
terms of office. Presently this means that they shall 
be elected for the period up to the end of the Annual 
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General Meeting responsible for approving the actions 
of the members of the Supervisory Board for the finan-
cial year 2008. 

The new members will be elected separately.

In accordance with section 96 (1) final alternative AktG, 
the Supervisory Board consists only of shareholders’ 
representatives. The Annual General Meeting’s discre-
tion is not restricted to electing proposed candidates. 

The Supervisory Board proposes that the following per-
sons be elected onto the Supervisory Board: 

a)	 Dr. Frank Heintzeler, Spokesman of the Management 
Board of Baden-Württembergische Bank AG (ret.), 
resident in Stuttgart, Germany

b) 	Thomas Quinn, Managing Director, Head of UBS Real 
Estate Investment Management, resident in Geneva, 
Switzerland

Dr. Heintzeler is currently a member of the following 
other supervisory boards formed according to statutory 
requirement or of equivalent domestic and interna-
tional control bodies of commercial enterprises: 
–	 Chairman of the Supervisory Board of Walter AG, 

Tübingen, Germany
–	 Chairman of the Advisory Board of Dr. Haas GmbH, 

Mannheim, Germany (Mannheimer Morgen)
–	 Member of the Supervisory Board of Baden-Württem

bergische Bank, Stuttgart, Germany

Mr. Quinn is currently not a member of any other super-
visory boards formed according to statutory require-
ment or of any equivalent domestic and international 
control bodies of commercial enterprises. 
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6.  Adoption of a resolution regarding the authorisation  
to purchase and use treasury shares in accordance with 
section 71 (1) no. 8 AktG

The previous Annual General Meeting authorised Hypo 
Real Estate Holding AG to purchase its own shares 
(treasury shares) subject to the terms defined in the 
resolution. This authorisation, which is due to expire 
on 8 November 2007, has so far not been utilised. 

The Supervisory Board and the Management Board pro-
pose that the following resolution be adopted:

a)	 The Company shall be authorised to acquire treasury 
shares for purposes other than securities trading, 
provided that these shares do not account for more 
than 10 % of the Company’s capital stock. The acqui-
sition may be effected (i) on the stock exchange or 
(ii) by way of a public offer submitted to all share-
holders or a public invitation to submit an offer (re-
ferred to in the following as “Purchase Offer”). 

In case of an acquisition effected on the stock ex-
change, the purchase price per share (exclusive of 
any ancillary costs) may not exceed or fall below 
the average market price of the share of Hypo Real 
Estate Holding AG on the Frankfurt Stock Exchange 
in the closing auctions in the Xetra trading system 
(or a comparable successor system) of the three stock 
exchange trading days preceding the acquisition by 
more than 10 %.

In case of an acquisition by way of a Purchase Offer, 
the offer price per share (exclusive of any ancillary 
costs) may not exceed or fall below the average 
market price of the share of Hypo Real Estate Hold-
ing AG on the Frankfurt Stock Exchange in the 
closing auctions in the Xetra trading system (or a 
comparable successor system) of the three stock ex-
change trading days preceding the publication of the 
offer by more than 20 %. If the relevant price differs 
considerably after the publication of the Purchase 
Offer, the purchase price can be adjusted. In this 
case, the price which is used is the average price of 
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the shares of Hypo Real Estate Holding AG in the 
closing auctions in the Xetra trading system (or a 
comparable successor system) of the Frankfurt Stock 
Exchange of the three stock exchange trading days 
preceding the publication of the offer. 

If the volume of tendered shares exceeds the vol-
ume of the Purchase Offer, the tenders are accepted 
according to a certain ratio. Small lots of up to 100 
tendered shares per shareholder may be accepted 
on a preferential basis.

The authorisation may be implemented by the Com-
pany, but also by third parties for the Company’s ac-
count, once or several times, wholly or in part and for 
one or more purposes.

The treasury shares acquired under this authorisa-
tion and any other treasury shares previously ac-
quired and still in the possession of the Company 
or attributed to it according to section 71 a et seq. 
AktG may not exceed 10 % of the capital stock of the 
Company.

b)	Subject to the consent of the Supervisory Board, the 
treasury shares acquired under this authorisation, 
apart from being sold via the stock exchange or by 
way of an offer to all shareholders, may be used as 
follows, with the pre-emptive rights of shareholders 
being excluded:

aa)	 The acquired shares may be sold in return for 
cash if the price is not significantly lower than 
the market price of Company shares of the same 
kind at the time of the sale. In this case, the 
number of shares to be sold may not exceed the 
threshold of 10 % of the capital stock, including, 
as the case may be, shares newly issued under 
the authorisation to increase the Company’s share 
capital subject to an exclusion of pre-emptive 
rights in accordance with section 186 (3) sen-
tence 4 AktG, and options or conversion rights 
issued as part of bonds with options, conversion 
rights or conversion obligations in return for 
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cash contributions subject to an exclusion of pre-
emptive rights in accordance with section 186 (3) 
sentence 4 AktG.

bb)	 The acquired shares may be sold in return for a 
non-cash consideration if sold for the purpose 
of acquiring companies, parts of companies, 
stakes in other companies or other assets. The 
grant of conversion or subscription rights as well 
as call options and the transfer of shares as part 
of a securities lending arrangement also consti-
tutes a sale in this respect.

cc)	 The acquired shares may be used for fulfilling 
option or conversion rights or conversion obli-
gations arising from convertible bonds or bonds 
with options, profit-participating certificates or 
convertible or option participating certificates 
issued by the Company or the Company’s direct 
or indirect equity participations.

The aforementioned authorisations may be imple-
mented by the Company or by third parties for the 
Company’s account, wholly or in part, once or sev-
eral times, each on its own or in a way combining 
two or more.

Subject to the consent of the Supervisory Board, the 
Management Board is also authorised to retire the 
treasury shares acquired under paragraph a) wholly 
or in part without a further resolution of the Annual 
General Meeting.

c)	 The authorisation hereby granted will automatically 
expire, without express provision, upon a new au-
thorisation to acquire treasury shares according to 
section 71 (1) no. 8 AktG coming into force. Irrespec-
tive of that provision, the authorisation hereby grant-
ed will expire in any case on 23 November 2008.
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7.  Election of the auditors for the annual financial  
statements and the consolidated financial statements  
and for the audit review of the consolidated  
six-month financial report for the financial year 2007

The Supervisory Board proposes to appoint KPMG Deut-
sche Treuhand-Gesellschaft Aktiengesellschaft Wirt-
schaftsprüfungsgesellschaft, Berlin and Frankfurt am 
Main, for the financial year 2007 as the auditor 
a)	 for the annual financial statements and the consoli-

dated financial statements, and
b)	for the audit review of the consolidated six-month 

financial report.
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Report of the Management Board to the Annual General 
Meeting according to section 71 (1) no. 8 sentence 5  
in conjunction with section 186 (4) sentence 2 AktG with 
regard to item 6 of the agenda

Corresponding resolutions have been adopted by An-
nual General Meetings in recent years. 

a)	 Authorisation to acquire treasury shares

The Company shall be enabled to acquire treasury 
shares up to 10 % of the Company’s share capital in 
accordance with section 71 (1) no. 8 AktG for pur-
poses other than securities trading via the stock ex-
change or via a public offer or a public invitation to 
submit an offer.

If the shares are acquired via a public offer or a 
public invitation to submit an offer, shareholders 
are able to decide at their own discretion whether 
they wish to offer shares to the Company, and if so 
how many. If the number of shares tendered neces-
sitates an allocation, the Company shall be able to 
accept small lots of up to 100 shares on a preferen-
tial basis in order to avoid fractions and small re-
mainders when the acceptance ratio is determined, 
and thereby to facilitate technical processing.

Overall, the total volume of treasury shares held by 
the Company must not exceed 10 % of the share 
capital.

b)	Authorisation to use treasury shares

The resale option for the treasury shares can be used 
to regenerate own funds.  
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The Company’s treasury shares can be resold via 
the stock exchange or by way of a public offer. The 
shareholders receive equal treatment with both of 
these forms of sale.

In addition, subject to the consent of the Supervi-
sory Board, the Management Board shall be author-
ised to sell the treasury shares in a way other than 
on the stock exchange or by way of a public offer to 
all shareholders, as long as the selling price does 
not fall materially below the market price of the 
Company shares at the time of the sale and thereby 
a dilution of the market price is avoided. The Man-
agement Board will keep any potential discount 
from the market price as low as possible. Under no 
circumstances will it exceed 5 %. This authorisa-
tion will allow the Company to offer certain vol-
umes of Company stock to institutional investors, 
to attract new classes of investors, and to exploit 
favourable situations even when the markets are 
less liquid. Setting a price close to the market price 
will allow the shares to be sold at a high price and 
thus to strengthen the capital to the largest possible 
extent. The pre-emptive rights of shareholders there-
fore need to be excluded. This authorisation also 
ensures that, even in conjunction with the raising 
of the present authorised capital in return for cash 
contributions and in conjunction with options or 
conversion rights for shares issued as part of bonds 
with options,  conversion rights or conversion obli-
gations in return for cash contributions, not more 
than 10 % of the capital stock may be sold or issued 
by way of excluding the shareholders’ pre-emptive 
rights relying, in both cases, on section 186 (3) sen-
tence 4 AktG.

Furthermore, the acquired treasury shares shall al-
low the Company to acquire other companies, busi-
ness units of other companies, stakes in other com-
panies, or other assets, and to pay for them in 
shares, even if only partly. The Company is thus 
empowered to take advantage of attractive opportu-
nities in the competitive market for mergers and 
acquisitions in a fast and flexible manner which 
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also protects liquidity. This as well requires the ex-
clusion of pre-emptive rights of shareholders. 

Additionally, the Company shall be able to acquire 
treasury shares to fulfil options, conversion rights 
or conversion obligations resulting from the Com-
pany’s or any of its subsidiaries’ issues of bonds 
or profit-participating certificates. This may be a 
cheaper alternative to using conditional capital. This 
also requires the exclusion of pre-emptive rights of 
shareholders. 

Subject to the consent of the Supervisory Board, the 
treasury shares acquired by the Company may be 
retired without further resolution of the Annual 
General Meeting.

The proposed resolution in item 6 of the agenda 
shall enable the Company to adjust the Company’s 
equity capital to business demands and to react in 
a flexible manner to business opportunities or de-
mands. The shareholders’ interests will be safe-
guarded in all aspects. 
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Total number of shares and voting rights

The Company’s share capital of € 402,216,525.00 con-
sists of 134,072,175 no-par shares at the time at which 
this Annual General Meeting is convened. The total num- 
ber of voting rights is also 134,072,175.

Participation in the Annual General Meeting and exercise  
of voting rights

The right to attend the Annual General Meeting and to 
exercise the voting right is restricted to those share-
holders who register their shareholding by the end of 
16 May 2007, including the production of evidence of 
their share ownership, and who thereby request an 
entrance ticket. The registration must be written in 
German or English, and must be submitted to 

Hypo Real Estate Holding AG
c/o Bayerische Hypo- und Vereinsbank AG
FMS5HV
80311 München
Fax +49 (0)89 54 00 2519
E-Mail hauptversammlungen@hvb.de

The evidence of share ownership is to be provided 
by way of written certification by the custodian bank. 
The certification must be either in German or English. 
The certification has to refer to the beginning of the 
21st day before the Annual General Meeting, i.e. 2 May 
2007.

In order to ensure that the entrance tickets are received 
on time, we request that shareholders ensure that their 
registration and the evidence of their share ownership 
are submitted in good time.
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Proxy for voting rights

Shareholders who do not attend the Annual General 
Meeting may provide for their voting rights to be exer-
cised by proxies, e. g. banks or shareholder associa-
tions, proxies of Hypo Real Estate Holding AG who have 
to follow instructions, or other third parties. Together 
with the entrance ticket and also upon request the 
shareholders will be sent a form for issuing a proxy.

In addition, the shareholders can also grant proxies 
and give instructions to the authorised proxies of Hypo 
Real Estate Holding AG via the internet, using the pro-
cedure defined by Hypo Real Estate Holding AG. The 
entrance ticket is necessary for this purpose as well. 
Without explicit instructions, the proxies of Hypo Real 
Estate Holding AG will not exercise the shareholders 
voting rights. 

Details of issuing proxies and instructions are described 
in an information sheet which is sent to shareholders 
together with the entrance ticket and the proxy form. 
This information is also available on the website 
www.hyporealestate.com.
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Internet streaming

Shareholders of Hypo Real Estate Holding AG can 
follow the entire Annual General Meeting live in the 
internet on 23 May 2007, starting at 10:00 a.m. The en-
trance ticket is required also for this purpose.

Details concerning the transmission of the sharehold-
ers’ meeting will be sent out together with the entrance 
ticket. This information can also be viewed on the web 
site www.hyporealestate.com. 

The speeches of the Chairman of the meeting and the 
Chairman of the Management Board can be followed 
by interested parties in the internet at www.hyporeal-
estate.com; no special access code is required for this 
purpose. 
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Applications and nominations of shareholders

Proposals to counter a proposal of the Supervisory 
Board and the Management Board concerning a spe-
cific item of the agenda and any nominations (sec-
tions 126, 127 AktG) have to be sent exclusively to:

Hypo Real Estate Holding AG
Group Corporate Office
Unsöldstraße 2
80538 München
Fax +49 (0)89 20 30 07-772
E-Mail hv2007@hyporealestate.com

The counter-proposals and nominations received at 
this address by 9 May 2007, 12:00 p.m, will be made 
available to the shareholders in the internet at  
www.hyporealestate.com without delay. Any comments 
of management will also be published at the same in-
ternet address. 

Munich, April 2007

The Management Board



Hypo Real Estate Holding AG
Unsöldstraße 2
80538 Munich
Germany
Telephone +49(0)89 2030 07-0
Fax +49(0)89 2030 07-772
www.hyporealestate.com


