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Presentation of the annual financial statements, cluding management report
and corporate governance report, consolidated finaral statements, group
management report, proposal for the appropriation @ net profit for the year
and the report on the 2016/2017 business year sulited by the Supervisory
Board

No resolution is required on this Item of the Agaras these presentations are
made only to inform the General Meeting of Shardérd.

The annual financial statements have already beesetited to by the Supervisory

Board and have thus been approved.

Resolution on the appropriation of the net profi for the year

The Management Board proposes to appropriate éh@nofit for the 2016/2017
business year amounting to € 8,282,400.— as follows

Distribution of a dividend of € 0.85 for each sharditled to dividend payments,
i.e. total dividend € 8,282,400.—

The dividend payment date shall be 14 August 2017.



Resolution on granting discharge to the membersf the Management Board
for the 2016/2017 business year
The Management Board proposes to grant dischamgéhéo2016/2017 business

year to the members of the Management Board semvititge said business year.

Resolution on granting discharge to the members dahe Supervisory Board
for the 2016/2017 business year
The Management Board proposes to grant dischamgéhéo2016/2017 business

year to the members of the Supervisory Board sgmiithe said business year.

Resolution on remunerating the Supervisory Board fo the 2016/2017 busi-

ness year

The Management Board proposes to allocate an anafuéit140,000.— for the
2016/2017 business year as remuneration for ther8igpry Board members, the

distribution of which shall be left to the discratiof the Supervisory Board.

Appointment of the auditor and group auditor for the 2017/2018 business
year

The Management Board proposes to appoint PKF CENDUNR
Wirtschaftsprifungsgesellschaft mbH, Vienna toaacauditor of the annual finan-
cial statements and consolidated financial statésntam the 2017/2018 business
year. This proposal by the Supervisory Board ietam a proposal by the Audit

Committee.

Resolution to authorise the Management Board to:—

a) acquire treasury shares pursuant to Section 65 (1§ and Paras la
and 1b AktG, on and off the floor, for up to 10% ofthe share capital, al-
so by excluding pro rata disposal rights which mayaccompany such an
acquisition (reverse exclusion of subscription rigts),

b) resolve, pursuant to Section 65 (1b) AktG, with regrd to the disposal or
use of treasury shares, on another method of dispalsthan on the floor
or through a public offer, applying, mutatis mutandis, the rules govern-

ing the exclusion of subscription rights of sharehders,



c)

reduce the share capital by redeeming such treasyrshares without
any further resolution on the part of the General Meeting of Sharehold-

ers.

The Management Board proposes that the Generalindeett Shareholders adopt

the following resolution regarding Item 7 of theekgla on 27 July 2017:

a)

b)

d)

The Management Board shall be authorised, undetrd®e65 (1) 8 and
Paras la and 1b AktG to acquire non-par value bedu@res or registered
non-par value shares of the Company for up to 10#eoCompany’s share
capital for a period of 30 months starting on 2l 2017, both on and off the
floor, from individual shareholders or any singleseholder for a minimum
equivalent of € 20.— (twenty euros) per share anthaimum equivalent of €
140.— (one hundred and forty euros) per share.elmadreasury shares shall
be excluded as a purpose of the acquisition. Thieoasation may be exer-
cised in whole or in part or in several parts amthie pursuit of one or more
purposes, by the Company, a subsidiary (Section(228GB) or a third par-
ty on behalf of the Company.

On-the-floor acquisition may be resolved on by kii@nagement Board
of DO & CO Aktiengesellschaft, subject to the Swary Board being noti-
fied subsequently of such resolution. Off-the-flagquisition shall be subject
to the prior approval of the Supervisory Board. éffrthe-floor acquisition
may be executed by excluding pro rata disposalsi@gfeverse exclusion of
subscription rights).

The Management Board shall be authorised for mghef five years fol-
lowing adoption of the resolution pursuant to Seti5 (1b) AktG and sub-
ject to the Supervisory Board’s approval to decrégarding the disposal or
use of treasury shares, on a method of disposat tthn on the floor or by a
public offer, applyingmutatis mutandis the provisions governing the exclu-
sion of shareholders’ subscription rights, anddtetmine the terms and con-
ditions of disposal. The authorisation may be esectin whole or in part or
in several parts and in the pursuit of one or nmgoses, by the Company,
a subsidiary (Section 228 (3) UGB) or a third pamtybehalf of the Compa-
ny.

The Management Board shall be furthermore autbdrisubject to the
Supervisory Board’s approval, if necessary to redihe share capital by re-
deeming such treasury shares without any furthesludon by the General
Meeting of Shareholders pursuant to the last sertef Section 65 (1) 8 in
combination with Section 122 AktG. The SupervisBoard shall be author-



ised to adopt amendments to the Articles of Assimriaresulting from the
redemption of shares.

In other respects, reference is made to the comaretitis agenda item in the Re-
port of the Management Board pursuant to Sectiol6% AktG in combination
with Section 170 (2) AktG and the second sentef@&eotion 153 (4) AktG.

8.  Resolution on:—
a) creating new authorised capital [Authorised Capital2017]
I. while safeguarding the statutory subscription right also within
the meaning of the indirect subscription right pursiant to Section
153 (6) AktG,
ii.  with the authorisation to exclude the subscriptiorright,
iii.  with the option to issue new shares against contnittions in kind,
and
b) amending the Articles of Association in Section 53]

On 5 July 2012, the General Meeting of ShareholdeéiBO & CO Aktiengesellschaft

last resolved to create Authorised Capital and@igbd the Management Board pursu-

ant to Section 169 AktG to increase, subject to Seervisory Board’s consent, the

share capital by up to € 9,744,000.00 by issuingouwh,872,000 new individual bearer

shares (individual share certificates) againstrdomions in cash and/or in kind, possi-

bly in several tranches. This authorisation expime80 June 2017.

DO & CO intends to continue its growth and in dosw acquire other businesses or

stakes in businesses.

Moreover, it wants to broaden its shareholder stirecand invigorate the share price by

increasing the number of shares in free float.

To achieve these goals and in view of the fact thatcurrent Authorised Capital ex-

pires on 30 June 2017, new Authorised Capital 2013 be created, with the same vol-

ume and a new term.

Accordingly, the Management Board proposes to ereaiv Authorised Capital [Au-

thorised Capital 2017], for which purpose the Gahbteeting of Shareholders is asked

to adopt the following resolution:

a) “Resolution to:—

1. authorise the Management Board pursuant to Se@6OnAktG to increase

the share capital, subject to the Supervisory Bsamohsent, from its present

nominal amount of € 19,488,000.— by, at most, €4,0J00.— through issuing
up to 4,872,000 new bearer shares (individual sharéficates) against a

4



contribution in cash and/or in kind — possibly iveral tranches —, and to
specify the face value, the issuing terms and theraletails of the capital in-
crease by agreement with the Supervisory Board;

2. to offer the new shares to shareholders possiblarbyndirect subscription
right pursuant to Section 153 (6) AktG;

3. authorise the Management Board to exclude, sutpette consent of the Su-
pervisory Board, the shareholders’ right to sullicto such new shares:—

()

(ii)

if and when the capital increase is made by coutiobs in kind, i.e.
shares are issued for the purpose of acquiringhbsses, operations, par-
tial operations or stakes in one or more businessAsistria and abroad,
or

in order to exclude fractional amounts from thershalders’ subscrip-
tion rights, or

(i) in order to service a surplus allocation optionnged to the issuing

banks.

[Authorised Capital 2017]”

b) a corresponding amendment of Para 3 of Sectiohdrdscapital) of the Articles as

follows:

“(3) The Management Board shall be authorised @6tiJuly 2022:—

a)

b)

to increase the share capital, subject to theiSisory Board’s consent,
from its present nominal amount of € 19,488,000y ht most,
€ 9,744,000.— through issuing up to 4,872,000 neardr shares (indi-
vidual share certificates) against a contributiorcash and/or in kind —
possibly in several tranches —, and to specifyftice value, the issuing
terms and the other details of the capital incrépsagreement with the
Supervisory Board;
to offer the new shares to shareholders poséiplgn indirect subscrip-
tion right pursuant to Section 153 (6) AktG,;
authorise the Management Board to exclude, sutgehe consent of the
Supervisory Board, the shareholders’ right to stbscto such new
shares:—
(i) if and when the capital increase is made bytrdontions in kind, i.e.
shares are issued for the purpose of acquiringhbsses, operations,

partial operations or stakes in one or more busegges Austria and
abroad, or



(i) in order to exclude fractional amounts fromethhareholders’ sub-
scription rights, or

a. in order to service a surplus allocation optionnggd to the issuing
banks.

[Authorised Capital 2017]”

For further details reference is made to the reporthis item of the Agenda by
the Management Board pursuant to Section 170 (25Ak combination with
the second sentence of Section 153 (4) AktG.

9. Election of a person to the Supervisory Board
It is exclusively upon the Supervisory Board tomitba proposal on this Item of

the Agenda.

Vienna, 27 June 2017

The Management Board



