NOTICE OF THE ANNUAL SHAREHOLDERS' MEETING OF
SOFTWARE AKTIENGESELLSCHAFT, DARMSTADT
Securities Identification Code (WKN) 330400
ISIN DE 0003304002
We hereby invite our shareholders to attend the
Annual Shareholders' Meeting
to be held on
Friday, May 3, 2013 at 10:00am
at darmstadtium – Wissenschafts- und Kongresszentrum
Schlossgraben 1, in 64283 Darmstadt, Germany.

A G E N D A:
1.

Submission of the approved annual financial statements of Software
Aktiengesellschaft per December 31, 2012 together with the management
report as well as the approved consolidated financial statements per
December 31, 2012 and the group management report and the explanatory
report of the Executive Board concerning the information provided in the
management report pursuant to §§ 289 (4, 5), 315 (4) of the German
Commercial Code (“HGB”), as well as the report of the Supervisory Board for
fiscal year 2012.
Beginning on the date the Notice of the Annual Shareholders’ Meeting is officially
published, the aforementioned documents and the Executive Board’s
recommendation on the use of profits (see Agenda Item 2 below) will be
available
on
the
Internet
at
the
Company’s
website:
http://www.softwareag.com/hauptversammlung. The Supervisory Board has
approved the annual financial statements prepared by the Executive Board as
well as the consolidated financial statements; the annual financial statements
are therefore deemed adopted in accordance with the first sentence of § 172 of
the German Stock Corporation Act (“AktG”). Hence, there is no need for the
Shareholders’ Meeting to adopt a resolution thereon.
In the notes to the annual financial statements of Software Aktiengesellschaft as
of December 31, 2012 and in connection with the information required under §
160 I no. 2 AktG, the Executive Board has also provided information about the
reasons and status of the program to buyback the Company’s own shares after
December 31 2012 and through February 27, 2013. Since that time, the program
to buyback the Company’s own shares has been continued: through March 18,
2013, Software AG has purchased 1,687,479 shares at an average price of EUR
30.29 under the stock buyback program (Aktienrückkaufprogramm 2013). The
Company’s shares are being purchased for all of the purposes allowed under the
stock corporation laws and the May 21, 2010 shareholder resolution authorizing
the purchase. Thus, as of March 18, 2013, Software AG is holding 1,729,856
shares of stock with an equivalent value (excluding incidental purchasing costs)
of EUR 52,268,021.22. Attributable to the own shares (treasury shares), which
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are held as of March 18, 2013, are EUR 1,729,856 of the registered share capital,
which represents 1.99 percent of the registered share capital.
2.

Resolution on the use of the non-appropriated balance sheet profits
The Executive Board and the Supervisory Board recommend that the nonappropriated balance sheet profits (Bilanzgewinn) for fiscal year 2012 totaling
€ 258,856,901.99 be used as follows:
Payment of a dividend in the amount of € 0.46 per bearer
share on the registered share capital entitled to dividends
for 85,187,589 dividend-earning shares

€ 39,186,290.94

Profit carried forward

€ 219,670,611.05

Non-appropriated balance sheet profits

€ 258,856,901.99

The recommendation on the use of non-appropriated balance sheet profits takes
account of the treasury shares, which are held by the Company as of March 18,
2013 and which are not entitled to dividends.
The number of shares entitled to dividends may increase or decrease up until the
date of the Annual Shareholders’ Meeting, if the Company acquires or sells more
of its own shares. In such cases, a revised recommendation on the use of the
non-appropriated balance sheet profit will be submitted to the Annual
Shareholders’ Meeting, in which the amount of dividend per dividend-earning
share shall remain the same.
3.

Resolution on ratifying the actions of the Executive Board members for fiscal
year 2012
The Executive Board and Supervisory Board recommend ratifying the actions
taken by the members of the Executive Board for fiscal year 2012.

4.

Resolution on ratifying the actions of the Supervisory Board members for
fiscal year 2012
The Executive Board and Supervisory Board recommend ratifying the actions
taken by the members of the Supervisory Board for fiscal year 2012.

5.

Appointment of the annual financial statements auditor for fiscal year 2013
Relying on the recommendation of the Audit Committee, the Supervisory Board
recommends
engaging
the
accounting
firm
of
BDO
AG
Wirtschaftsprüfungsgesellschaft, Hamburg, to serve as the annual financial
statements auditor (Abschlussprüfer) of the Company and of the corporate group
for fiscal year 2013.

6.

Authorization to acquire the Company’s own shares
The existing authority, which was granted on May 21, 2010 by the Shareholders’
Meeting in order to allow the Company to acquire its own shares, expires as of
May 20, 2015. By approving the current 2013 stock buyback program, the
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Executive Board has exercised this authority. The options for using the
reacquired (treasury) shares should be expanded to include, inter alia,
delivering shares when options are exercised under stock option plans. The
Executive Board and Supervisory Board recommend revoking the current
authority to acquire the Company’s own shares and granting new authority to
acquire the Company’s own shares, and recommend that this new authority also
prescribe generally new rules concerning use possibilities. The 2013 stock
buyback program should be continued, unchanged, on the basis of this new
authority.
The Executive Board and Supervisory Board recommend that the following
resolution be adopted:
a) The Company is authorized to acquire its own shares up to a total of 10% of
the registered share capital existing at the time the resolution is adopted. At
no time shall the purchased shares - together with other treasury shares,
which the Company had previously purchased or still holds or which are
attributable to it under the provisions of §§ 71d and 71e AktG - make up
more than 10% of the applicable registered share capital
b) The authority will become effective as of May 3, 2013 and will apply to the
acquisition of the Company’s own shares through May 2, 2018. The authority,
which was approved by the Shareholders’ Meeting on May 21, 2010, will be
revoked as of the date on which this new authority enters into force.
c) At the Executive Board’s option, the purchase may be made either on the
stock market or by way of a public purchase offer directed to all
shareholders of the Company. If the shares are purchased on the open stock
market, then the consideration for the purchase of a share (not including the
incidental purchasing costs) may not exceed or fall below, by more than 10%,
the average listed price of the Company's shares – non-weighted average
closing price of the shares as quoted in the Xetra trading system of the
Frankfurt Stock Exchange or a comparable successor system – on the five
trading days prior to the purchase. The day on which the business transaction
is concluded will be deemed the date of the purchase. If the shares are
purchased on the basis of a public purchase offer, then the consideration for
the purchase of a share (not including incidental purchasing costs) may not
exceed or fall below, by more than 10 %, the average listed price of the
Company's shares – non-weighted average closing price of the shares as
quoted on the Xetra trading system of the Frankfurt Stock Exchange or a
comparable successor system – on the five trading days prior to the
publication of the offer. If the purchase offer is oversubscribed, then it will
be accepted on pro rata basis. A preferential acceptance of smaller share
amounts up to 100 shares per shareholder may be prescribed.
d) Pursuant to the authority granted under paragraph a) above or previously
granted authority, the Executive Board is authorized to sell the acquired
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Company shares (treasury shares) either on the stock exchange or in a
manner which conforms to the precept that all shareholders be treated
equally (such as by making an offer to all shareholders of the Company).
e) The Executive Board is further authorized, subject to the Supervisory Board's
consent, to sell the acquired own shares while excluding the shareholders'
preemptive rights, if the shares are sold against cash payments at a price
that is not significantly below the then-current listed stock market price for
the Company's shares with the same rights and features. This authorization
is limited to shares which constitute a pro rata amount of the share capital
of up to 10% of the Company’s registered share capital existing at the time
this authorization is granted or – if the value is lower – at the time that this
authorization is used. This quantitative cap will be lowered by the pro rata
interest of the registered share capital attributable to those shares that are
issued during the term of this authorization in connection with a capital
increase that excludes shareholder preemptive rights under § 186 (3)
sentence 4 AktG. The quantitative cap will also be lowered by the pro rata
interest of the registered share capital attributable to those shares that are
issued to cover warrant-linked bonds or convertible bonds (containing an
option or conversion right or an option or conversion duty), provided that
the bonds are issued during the term of this authorization and shareholder
preemptive rights are excluded under § 186 (3) sentence 4 AktG. The
governing stock market price within the meaning of this paragraph will be
the average listed price of the Company's shares – non-weighted average
closing price of the shares as quoted in the Xetra trading system of the
Frankfurt Stock Exchange or a comparable successor system – on the last five
trading days prior to the sale. For purposes of determining the sale, the date
on which the transaction enters into effect will govern.
f)

The Executive Board is further authorized to use the treasury shares, which
were acquired on the basis of the authority granted under a) or on the basis
of authority previously granted,
(i)

by transferring them to employees and members of the managing
directorship of the Company and affiliated enterprises in accordance
with the Company’s stock option plan, which was approved under
agenda item 7 a) of the Shareholders' Meeting of April 29, 2008;

(ii)

by offering them for purchase or awarding or transferring them (with
a waiting or lock-out period of no less than four years) to employees
and members of the managing directorship of the Company and
affiliated enterprises, whereby the employment or board member
relationship must exist as of the date of the offer or the award and
the award or transfer must be conditioned on achieving at least a
revenue-based performance target, which calls for the doubling of
revenues generated with new products by no later than fiscal year
2015 relative to fiscal year 2010 and for annual revenues with new
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products to equal at least EUR 450 million in the year that the target
is reached; new products are any and all products, which do not
belong to the Adabas or Natural family of products (including EntireX)
or which are third party products that are sold separately under
distribution rights. Revenues from modified licensing models in the
Cloud business sector should be rendered comparable. The Executive
Board may stipulate further implementation details or additional
performance targets.
If the performance targets are reached, then the Executive Board
must condition the offer or award or transfer on the price of a
Software share equaling at least € 60 in a certain time period, which
must be specifically defined and no more than five trading days
immediately preceding the acquisition.
Moreover, shares may be acquired only during the exercise period,
which in each case must be between the third and the fifteenth
trading day (in each case inclusive) on the Frankfurt Stock Exchange,
after the last day of the Annual Shareholders’ Meeting, after the
publication of the earnings for the second quarter or after that
publication for the third quarter. The offer price must match at a
minimum the non-weighted average XETRA closing price for a
Software AG share on the five trading days in Frankfurt am Main
preceding the offer date. If shares are thereafter transferred or
offered for purchase to members of Executive Board, then this
authority will rest with the Supervisory Board.
Members of the Executive Board and managing directorship of the
Company and affiliated enterprises as well as their employees may in
each case be offered, awarded or transferred up to 3,000,000
treasury shares for purchase;
(iii) by transferring them to employees and members of the Managing
Directorship of the Company and affiliated enterprises in connection
with any stock option plans, which the Shareholders’ Meeting
approves in the future in accordance with § 186 (2) no. 4 AktG
g) The Executive Board is also authorized, subject to the Supervisory Board's
consent, to sell the treasury shares while excluding the shareholders'
preemptive rights, to the extent that such measures are required to acquire
companies, company divisions and/or investment holdings in companies or
are needed in connection with corporate combinations.
h) The Executive Board is further authorized, with the consent of the
Supervisory Board and while excluding the shareholders’ preemptive rights,
to deliver, in accordance with the bond terms and conditions, the treasury
shares, which were acquired on the basis of the authority granted under a) or
on the basis of authority previously granted, to holders of warrants or
convertible bonds that were issued by the Company or a wholly-owned direct
or indirect subsidiary of the Company.
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i) The Executive Board is further authorized, without any additional resolution
from the Shareholders' Meeting, to cancel – also in numerous incremental
steps - all or some of the Company’s treasury shares, which were purchased
on the basis of paragraph a) above or on the basis of previously granted
authority. The cancellation may be made, even without a reduction in
capital, by modifying the pro rata amount of the other no-par shares in the
Company’s registered share capital. In that case, the Executive Board will be
authorized to make amendments to the Company’s Articles of Association
regarding the number of no-par shares.
j) The authorizations to acquire and use the Company’s own shares may be
exercised, either in whole or in part (in the latter case, multiple times), not
only by the Company but also by its affiliated Group companies or by third
parties for their account or the Company’s account. The purchase of the
Company’s own shares may be carried out in pursuit of one or more of the
aforementioned purposes.
Executive Board’s report pursuant to § 71 (1) no. 8 sentence 5 in connection
with § 186 (3) sentence 4, (4) sentence 2 AktG relating to item 7 on the
Agenda
By virtue of the proposed authorization, the Company will be placed in a position
to acquire, on or before May 2, 2018, its own shares up to an amount equivalent
to 10% of the registered share capital existing at the time of the Shareholders'
Meeting in order to realize, in the interests of the Company and its shareholders,
the benefits associated with the acquisition of a Company's own shares. By taking
this step, the Company is availing itself of § 71 (1) no. 8 of the Stock Corporation
Act (“AktG”) and is replacing the authority that was granted by the Shareholders'
Meeting held on May 21, 2010. That authority continues to be place until May 20,
2015. Nevertheless, during the Shareholders' Meeting on May 3, 2013, new
authority should be created and the current authority cancelled in order to
broaden the opportunities for using the treasury shares, above all for purposes of
delivering shares when options are exercised under stock option plans. The
Executive Board made use of the authority granted at the 2010 Shareholders'
Meeting by launching the current 2013 stock buyback program. The 2013 stock
buyback program has a volume of up to a total of EUR 180 million (excluding
incidental costs). As of March 14, 2013, Software Aktiengesellschaft had pursuant
to the 2013 stock buyback program purchased 1,687,479 shares of its own stock
with an equivalent value of € 51,111,196.92. The 2013 stock buyback program
will remain in place and should be continued without any change on the basis of
the authority granted pursuant to Agenda Item 6.
Under the new authority, it should be possible to purchase the Company's own
shares either on the open stock market or pursuant to a public purchase offer
directed to all shareholders of the Company. If the quantity of shares offered at
a stipulated price should exceed the number of shares sought by the Company,
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then the shares shall be accepted on a pro rata basis. To this end, it should be
possible to provide for a preference in accepting smaller offers or smaller
portions of offers up to a maximum of 100 shares. This possibility is intended to
avoid the creation of fractions (when stipulating the pro rata amounts to be
acquired) and small remainders and to thereby simplify the technical
settlement.
The sale of treasury shares shall be made on the stock market or in another
appropriate manner and shall be carried out such that the shareholders are
treated equally. Equal treatment (non-discrimination) among shareholders will
be ensured, in particular, by making an offer to all shareholders to purchase
shares. This procedure need not be observed in the following cases:
In paragraph e) above, the proposed authorization first provides that the
Executive Board, in accordance with § 186 (3) sentence 4 AktG and with the
Supervisory Board’s consent, may sell the treasury shares, subject to the
exclusion of shareholders' preemptive rights, in a manner other than on the stock
market or by way of an offer to all shareholders, provided that the treasury
shares are sold against a cash payment and at a price that is not significantly
below the applicable stock market price. With respect to a possible discount of
the stock market price according to the market conditions prevailing at the time
of the sale, the Executive Board shall seek to calculate the discount as low as
possible. This authorization may be exercised only up to an amount representing
10% of the registered share capital existing at the time this authorization was
granted or – if this value is lower – at the time this authorization is exercised.
Shares, which are issued under a different authority to issue shares or warrantlinked bonds/convertible bonds while excluding preemptive rights pursuant to §
186 (3) sentence 4 AktG, will be credited towards the aforementioned threshold.
In compliance with § 186 (3) sentence 4 AktG, the shareholders' interest in
avoiding a dilution of their share value will taken into account thereby.
Moreover, as a result of the fact that the placement price of the new shares is
close to the stock market price, each shareholder will have an opportunity to
acquire the shares necessary to preserve its percentage shareholding at virtually
the same market conditions. Placement of the shares subject to the exclusion of
preemptive rights in accordance with § 186 (3) sentence 4 AktG will permit the
Company to take advantage of favorable market situations quickly and at very
short notice and, by fixing the price in accordance with the market situation, to
secure better financial conditions than if preemptive rights were granted.
The Executive Board is supposed to be authorized under paragraph f) above to
use the treasury shares, which were acquired on the basis of the authority
granted under a) or on the basis of authority previously granted, by transferring
them to employees and members of the managing directorship of the Company
and affiliated enterprises in accordance with the Company’s stock option plan,
which was approved under agenda item 7 a) of the Shareholders' Meeting of April
29, 2008. This can facilitate, in the interests of the shareholders, the avoidance
of a dilution in value that would be otherwise triggered upon a conditional
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capital increase. For the same reason, treasury shares should also be available
for use in connection with current or future stock option plans, which meet the
necessary conditions listed in paragraph f) (ii) above and under §193 (2) no. 4
AktG, above all with respect to details about the allocation of acquisition rights,
performance targets, purchasing and exercise periods as well as the holding
period for the first exercise or which are approved by the Shareholders’ Meeting
in accordance with §193 (2) no. 4 AktG (see paragraph f) (iii)).
The submitted draft resolution described in f) (ii) above provides that in each
case up to 3,000,000 shares of the Company’s treasury stock may be offered for
purchase to employees of the Company and its affiliated enterprises and to
members of the Company's Executive Board and officers and directors of its
affiliated enterprises, subject to the following conditions: at a minimum, a
revenue-based performance target must be set, which calls for doubling the
revenues generated with new products by fiscal year 2015 compared to fiscal
year 2010 and which prescribes that the annual revenues generated with the
new products equal at least €450 million in the year that that target is attained.
The software market is currently undergoing a rapid transformation which is
being driven by four big trends, "the Cloud", "social media", "big data" and
"mobile". Specifically in connection with offering software in the Cloud, the
concept of Software-as-a-Service (SaaS) is gaining significance. Revenues from
this business, which follows different licensing models, should be afforded
comparable weight in order to incentivize the sale of such products and services.
The Executive Board may set other performance targets or other details about
the implementation. Furthermore, the Executive Board must also condition the
offer, award or transfer on the price of a Software AG share equaling at least €
60 in an immediately preceding period of time which shall be specifically defined
and shall equal no more than five trading days.
In light of the fast-moving transformation of the software market, the Executive
Board believes that the foregoing performance targets could closely address the
challenges facing Software Aktiengesellschaft and its growth strategy. Achieving
the performance targets will safeguard the Company's future.
The offer for purchasing the Company’s treasury shares must be made at least at
a price, which equals the weighted average XETRA closing price of a Software AG
share on the five trading days in Frankfurt am Main that immediately precede
the date of the offer. This approach should ensure that the offer price is not
significantly greater or less than the listed price on the date of the offer and
that the exchange-listed price movement on a given trading day is level.
Since highly qualified employees as well as officers and directors, above all,
view their participation in the Company's success through stock options as an
interesting supplement to their job remuneration, the Executive Board is
convinced that stock options are an important tool for motivating the employees
who are relevant to achieving the strategic corporate goals. The harmonization
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of the strategic goals and the performance targets will stimulate goal-oriented
value growth in the interest the enterprise.
To the extent that the authority should be exercised vis-à-vis members of the
Company’s Executive Board with respect to the shares to be offered to them for
purchase or to be transferred to them, the Supervisory Board alone has the
authority in conformity with the rules of competency and authority under
company law; the foregoing shall also apply with respect to stipulating further
details about the implementation or additional performance targets.
The Executive Board should also be authorized under paragraph g) above, with
the Supervisory Board's consent, to sell the treasury shares while excluding the
shareholders' preemptive rights, to the extent that such measures are required
to acquire companies, company divisions and/or investment holdings in
companies or as part of corporate combinations. The Executive Board should be
thereby put in a position in certain appropriate cases to use the Company shares
as consideration. Thus, in addition to the existing possibility of utilizing the
authorized capital, the Company should also have the flexibility to react swiftly
and effectively to advantageous offers or to opportunities that present
themselves for merging enterprises, or acquiring enterprises, parts of enterprises
or interests in enterprises or to comply with legal obligations or other ensuing
requirements to deliver shares in connection with the corporate acquisitions or
mergers while avoiding a dilution of the shareholders’ interests. The Company
does business in the market for developing system software, which is influenced
primarily by US competition. On the US market, the acquisition of enterprises or
holdings is frequently accomplished not by paying cash, but rather by exchanging
shares. This type of transaction should also be available to the Company. The
authority to resell treasury shares is intended to allow the Company to exploit
these opportunities. In competing with other companies in the same industry,
which also have the option of using shares as their "acquisition currency", this
new flexibility serves to maintain and increase the competitiveness and size of
the Company's own portfolio. In addition, the prospect of furnishing shares as
consideration for the acquisition of enterprises or interests in enterprises can
prove to be a more beneficial form of financing for the Company than the use of
cash, since payments with shares protects liquidity, and are therefore in the
shareholders' best interests. . The Company currently also has authorized capital
available for the acquisition of enterprises, parts of enterprises or interests (§ 5
paragraph 5 of the Articles of Association). Decisions concerning the nature of
the share acquisition are made by the Executive Board with the Supervisory
Board's consent. In this respect, the Executive Board and the Supervisory Board
are guided solely by the interests of the shareholders and of the Company. The
Executive Board will report to the Shareholders' Meeting in each case.
Moreover, under paragraph h) above, the Company is supposed to have the
authority to provide the Company with the option of using its own shares to
service the subscription rights of the holders of warrants or convertible bonds
that are issued by the Company or by a direct or indirect wholly-owned
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subsidiary of the Company. Thus, instead of delivering shares from conditional
capital, the Company's own (i.e., treasury) shares may also be used as an
alternative in order to service the subscription rights under these bonds. The
authority covers all cases in which Company shares must be delivered pursuant
to the option or bond terms and conditions, i.e., not only when option or
conversion rights are exercised, but also when delivery is made in order to
discharge option or conversion duties or when the Company exercises its
election. A delivery may also be made in those cases where the bond terms and
conditions prescribe or allow for the delivery of shares under the applicable antidilution rules. In this event, the delivery of the Company's treasury shares avoids
diluting the shareholders' ownership interests, which would otherwise occur if a
delivery were made from conditional capital, and is therefore also in the
shareholders' interests. Decisions concerning the delivery of own shares or the
use of the conditional capital are made by the Executive Board and the
Supervisory Board, taking into account solely the interests of the Company and
the shareholders at the relevant time.
The Executive Board is further authorized under paragraph i) above, without
any additional resolution required from Shareholders' Meeting, to cancel – also in
numerous incremental steps - all or some of the Company’s treasury shares,
which were purchased on the basis of paragraph a) above or on the basis of
previously granted authority. The cancellation may be made, even without a
reduction in capital, by modifying the pro rata amount of the other no-par value
shares in the Company’s registered share capital. In that case, the Executive
Board will be authorized to make amendments to the Company’s Articles of
Association regarding the number of no-par value shares. In this connection, the
Executive Board should also be authorized to make the necessary adjustment to
the information in the Articles of Association about the number of no-par value
shares.
Cancellation of treasury shares, either with or without a capital reduction, will
mean that each shareholder’s percentage in the registered share capital will
increase because either the registered share capital will decrease or the
theoretical nominal value per share will rise.
Paragraph j) above is intended to prescribed that the authorizations to acquire
and use the Company’s treasury shares, either in whole or in part (in the latter
case, multiple times), may be exercised not only by the Company but also by its
affiliated Group companies or by third parties for their account or the
Company’s account. Furthermore, the Company’s own shares should be allowed
to be purchased in furtherance of one or more of the purposes set forth in the
authorization.
The Executive Board report, which must be issued pursuant to § 71 (1) no. 8
sentence 5 in combination with § 186 (4) sentence 2 AktG to the Shareholders'
Meeting and which is reprinted here in its entirety, can be downloaded from the
following Company website beginning on the date the notice for the
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Shareholders'
Meeting
is
http://www.softwareag.com/hauptversammlung.
7.

officially

published:

Authorization to use derivatives in connection with acquiring the Company’s
own shares pursuant to § 71 (1) no. 8 of the German Stock Corporation Act
To supplement the authority to acquire its own shares pursuant to § 71 (1) no. 8
AktG, which is subject to a resolution vote under item 6 of this Agenda, the
Company should be authorized to purchase its own shares using derivatives as
well.
Executive Board and Supervisory Board recommend adopting the following
resolution:
Under the authority for acquiring the Company’s own shares, which is subject to
a resolution vote under item 6 of this Agenda, the shares may be acquired not
only by the means described there, but also by using put or call options or future
purchase agreements. The Company may sell physically settled put options to
third parties and may purchase call options from third parties, if the option
terms and conditions guarantee that such options will result in the delivery of
shares which themselves were purchased in compliance with the principle of
equal treatment. All share purchases using put or call options are thereby
limited to shares, which constitute no more than 5% of the registered share
capital existing at the time that the shareholder resolution regarding such
authorization is adopted.
The terms of any individual options may not be longer than 18 months and must
be selected such that upon exercise of such option, the acquisition of the
Company’s own shares takes place no later than May 2, 2018. The foregoing
provisions apply mutatis mutandis to forward contracts.
The consideration for the purchase of a share (excluding any incidental
purchasing costs, but including the option premium that was received or paid),
which is agreed to in the event that the put option is exercised or which is
stipulated in the forward contract, may not exceed or fall below, by more than
10%, the average listed price of the Company’s shares – non-weighted average
closing price of the shares as quoted on the Xetra trading system of the Frankfurt
Stock Exchange or a comparable successor system – on the five trading days prior
to the execution of the relevant option transaction. Call options may be
exercised only if the consideration for the purchase of a share (excluding any
incidental purchasing costs, but including the option premium that was received
or paid) does not exceed or fall below, by more than 10%, the average listed
price of the Company’s shares – non-weighted average closing price of the shares
as quoted in the Xetra trading system of the Frankfurt Stock Exchange or a
comparable successor system – on the five trading days prior to the exercise of
the option. The rules stipulated under item 6 of this Agenda apply to the sale
and cancellation of shares, which are acquired by using derivatives.
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Executive Board's report pursuant to § 71 (1) no. 8 sentence 5 in conjunction
with § 186 (3) sentence 4 and (4) sentence 2 of the German Stock
Corporation Act relating to item 7 on the Agenda
The Company is authorized under item 6 of the Agenda to acquire its own shares.
This authority is supplemented by the possibility under Agenda Item 7 to
complete the acquisition using derivatives.
The use of put or call options or forward contracts when acquiring the
Company’s own shares affords the Company the opportunity to optimize a
buyback. As the separate restriction to 5% of the registered share capital
illustrates, it is intended to complement the stock buyback tool, but at the same
time meant to expand its deployment possibilities. To that end, the term of the
options must be selected such that upon their exercise, the stock acquisition can
be carried out by no later than the expiration of the authority under Agenda
Item 6; namely, on 2 May 2018. Both the requirements for structuring the options
and the requirements for the shares eligible for delivery upon option exercise
shall ensure that the acquisition using derivatives satisfies the principle of equal
treatment of shareholders.
The authority relies on the five-year time period allowed by law, but is subject
to the limitation that the term of any individual option and forward contract may
not exceed 18 months. This limitation ensures that the duration of the
obligations under the individual options and forward contracts will be reasonably
limited.
The rules stipulated in item 6 of the Agenda shall apply to the sale and
cancellation of shares, which are purchased using derivatives.
8.

Approval of the System for compensating the Executive Board Members
Pursuant to § 120 (4) AktG, the Shareholders' Meeting may decide on the
approval of the system for compensating the Executive Board members. The
compensation system for the Company’s Executive Board members, to which the
shareholder decision would relate, is described in detail in the remuneration
report, which is published as part of the management report in the 2012 Annual
Report and is made available on the Company’s website as of the date that
notice
of
the
Shareholders'
Meeting
is
published:
http://www.softwareag.com/hauptversammlung.
Executive Board and Supervisory Board recommend approving the system for
compensating Executive Board members of Software AG as described in the
remuneration report.
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Requirements for participation in the Annual Shareholders' Meeting and the exercise
of voting rights:
Only shareholders - whether in person or through a proxy - who register with the
Company by no later than 12 midnight (24.00) on April 26, 2013 and who can prove their
right to participate - will be entitled to attend the Annual Shareholders’ Meeting and
exercise their right to vote.
The registration is required to be in “text form” (as defined under § 126b of the German
Civil Code (“BGB”); it must be in German or English. As proof of the right to participate
at the meeting, a confirmation of share ownership, either in German or English, issued
in “text form” (as defined in § 126b of the German Civil Code) by the custodial bank will
suffice. The proof of share ownership must be based on the relevant shareholding as of
the start of the day (12.00 am / 00.00) on April 12, 2013 (“Voting Record Date”) and
must likewise be received by the Company at the following address no later than 12
midnight (24.00) on April 26, 2013:
Software Aktiengesellschaft
c/o PR IM TURM HV-Service AG
Römerstraße 72 - 74
68259 Mannheim
or by Fax: +49 621 7177213
or by Email: eintrittskarte@pr-im-turm.de
In relation to the Company, only persons who have provided the proof will be permitted
as shareholders to vote at the meeting. A shareholder’s right to participate and the
number of votes he or she has will be based solely on his or her shareholdings on the
Voting Record Date. The Voting Record Date has no bearing on whether or not the
shareholding can be sold either in whole or in part. Even if all or part of the
shareholding is sold after Voting Record Date, the only dispositive day for purposes of
determining the right to participate and the number of voting rights will be the
shareholder's ownership interest on the Voting Record Date; i.e. any sale of shares after
the Voting Record Date will have no impact on the right to participate or on the number
of votes the shareholder has. The same rule applies to the acquisition of shares
following the Voting Record Date: these shares shall not entitle the purchaser to any
participation or voting rights. The option for granting the purchaser such authority shall
remain unaffected thereby. The Voting Record Date has no significance with respect to
dividend rights.
Once the registration and proof of share ownership is received by the Company, the
shareholders entitled to participate at the meeting will be sent admission cards for the
Annual Shareholders’ Meeting. We would ask the shareholders or their proxies to bring
the admission cards with them to the Annual Shareholders’ Meeting and to present them
at the security check-in. They will thereby simplify the registration procedure for the
Annual Shareholders’ Meeting. We would also ask the shareholders to submit their
registration and proof of share ownership as early as possible.

Notice of the Annual Shareholders‘ Meeting of Software AG 2013
Legally non-binding version

13/17

Proxy:
A voting right may be exercised by an agent (a so-called “proxy). The requirement of
the timely registration and transmittal of the proof of shareholding as required in
accordance with the provisions set forth above remains unaffected thereby. If the
shareholder authorizes more than one person, then the Company may deny admission to
one or more of these persons.
The grant of power of attorney, its revocation and the evidence of proxy authority must
be provided to the Company in text form as defined by German law. With respect to
granting powers of attorney to financial institutions, shareholder associations or other
persons or institutions deemed comparable thereto within the meaning of § 135 AktG
and the revocation of such powers, as well as the corresponding proof owed to the
Company, the applicable statutory provisions, particularly § 135 AktG, shall apply
together with any special rules that might apply for certain types of proxies. With
respect to any such form requirement, we would ask our shareholders to coordinate
with their respective proxies.
Proof of any granted proxy authorization may also be provided by having the proxy
present the power of attorney to the security personnel on the day of the Annual
Shareholders' Meeting. The proof may also be sent via mail or via facsimile. The address
where proof of the granted authorization should be sent along with the fax number
(collectively "Proxy Recording Address") is:
Software Aktiengesellschaft
c/o PR IM TURM HV-Service AG
Römerstraße 72 - 74
68259 Mannheim
Fax: +49 621 7177213
Proof of proxy authorization may also be sent via electronic communication through the
Company's website, http://www.softwareag.com/hauptversammlung.
The foregoing method of transmission will be also available, in the event that the
shareholder seeks to grant the power of attorney through a statement directed to the
Company itself. In that case, a separate proof about the grant of power of attorney will
be superfluous. A previously granted power of attorney may also be revoked through a
statement made directly to the Company using the aforementioned method of
transmission.
Shareholders, who would like to authorize a proxy, are requested to use the proxy form,
which the Company has made available for this purpose. It will be sent to the duly
registered persons together with the admission cards and may also be downloaded from
the Company's website, http://www.softwareag.com/hauptversammlung. It may also be
requested by sending a letter, either by regular mail or facsimile, to the abovereferenced Proxy Recording Address.
The Company also offers its shareholders, even prior to the Annual Shareholders’
Meeting, an opportunity to authorize an agent (proxy), who is appointed by the
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Company and is bound by the instructions given to him or her, to represent them when
votes are taken. These proxies appointed by the Company must be issued clear and
unequivocal instructions on exercising the voting rights. The proxies appointed by the
Company are obligated to vote in compliance with the instructions issued. If there are
no clear instructions about how to vote on a specific agenda item, then the proxy
appointed by the Company will not be entitled to vote on such matter and must abstain
in the event of a vote. The Company advises its shareholders that the proxy appointed
by the Company cannot accept any orders for requests to speak, to submit objections to
resolutions of the Annual Shareholders’ Meeting or to pose questions or make motions.
The grant and revocation of the powers of attorney and the instructions to the proxies
appointed by the Company must be made in “text form” (as defined by German law)
and may be made as follows:
In advance of the Annual Shareholders' Meeting, proxies and voting instructions to
the proxies appointed by the Company may be granted or revoked on or before 12
midnight (24.00) on May 2, 2013 with notice sent to the aforementioned Proxy
Recording Address or using the electronic authorization and instruction system at
http://www.softwareag.com/hauptversammlung. The grant or revocation of
powers of attorney or instructions to the Company-appointed proxies, which are
received late via the aforementioned means of transmission, cannot be
considered.
During the Annual Shareholders' Meeting, powers of attorney or instructions may
be granted to or revoked from the Company-appointed proxies until the end of the
general debate.
Proxy forms for granting powers of attorney and issuing voting instructions to the
Company-appointed proxy are included in each admission and voting card (or ballot),
and may also be requested by sending the request via mail or facsimile to the Proxy
Recording Address.

Live Internet broadcast of the Annual Shareholders' Meeting
Any Software AG shareholders and interested members of the public may listen, live
online, to the speeches given by the Chairman of Supervisory Board, the Chairman of
the Executive Board (Chief Executive Officer or “CEO”), and the Chief Financial Officer
(or “CFO”) on the day of the Annual Shareholders' Meeting starting at 10:00 am on May
3, 2013: http://www.softwareag.com/hauptversammlung.

Rights of the Shareholders:
1. Supplement to the agenda
Any motions to supplement the agenda pursuant to § 122 (2) AktG must be received by
the Company at the above specified proxy address on or before 12 midnight (24.00), on
April 2, 2013:
Notice of the Annual Shareholders‘ Meeting of Software AG 2013
Legally non-binding version

15/17

More extensive explanations regarding the motions to supplement the agenda pursuant
to § 122 (2) AktG and their preconditions will be available on the Company's website
http://www.softwareag.com/hauptversammlung.
2. Shareholder motions pursuant to § 126 (1) AktG
Each shareholder has the right to submit a counter-motion at the Annual Shareholders'
Meeting challenging the proposals made by the Executive Board and/or Supervisory
Board on an item on the agenda.
Any shareholder counter-motions regarding any item on the agenda within the meaning
of § 126 (1) AktG, which the Company receives in text form at the above-referenced
Proxy Recording Address or by email to hv_sofwareag@pr-im-turn.de on or before 12
midnight (24.00) on April 18, 2013, will be made available without undue delay to
shareholders
on
the
Company's
website:
http://www.softwareag.com/hauptversammlung.
More extensive explanations regarding the counter-motions pursuant to § 126 (1) AktG
and their preconditions and regarding reasons which, under § 126 (2) AktG, would not
necessitate the publication of the counter-motion on the Internet, will be available on
the Company's website: http://www.softwareag.com/hauptversammlung.
3. Shareholder nominations pursuant to § 127 AktG
Each shareholder has a right to nominate the annual financial statement auditors at the
Shareholders' Meeting. The selection of the annual accounts auditor is listed in Agenda
Item 5.
Any shareholder nominations pursuant to § 127 AktG, which the Company receives in
text form at the above-referenced Proxy Recording Address or by email to
hv_softwareag@pr-im-turm.de on or before 12 midnight (24.00) on April 18, 2013, will
be made available without undue delay to shareholders on the Company's website:
http://www.softwareag.com/hauptversammlung.
More extensive explanations regarding the nominations pursuant to § 127 AktG and their
preconditions and regarding reasons which, under sentence one of § 127 AktG in
connection with §126 (2) AktG, would not necessitate the publication of a nomination
and its reasoning on the Internet, will be available on the Company's website:
http://www.softwareag.com/hauptversammlung.
4. Shareholders’ rights to information
According to § 131 (1) AktG, the Executive Board will be required to disclose
information about the Company’s affairs if requested by a shareholder at the
Shareholders' Meeting on May 3, 2013, provided that such information is required for a
suitable assessment of the item on the agenda.
More extensive explanations regarding the shareholders’ right to information pursuant
to
§ 131
(1)
AktG
will
be
available
on
the
Company's
website:
http://www.softwareag.com/hauptversammlung.
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Websites on which information required under § 124a AktG is available:
This Notice of the Annual Shareholders' Meeting, the documentation required to be
made available, shareholder motions and nominations as well as other information are
also
available
for
review
on
the
Company's
website:
http://www.softwareag.com/hauptversammlung. These materials will also be available
during the Annual Shareholders' Meeting on May 3, 2013.

Supplemental information disclosure pursuant § 30b (1) sentence 1 of the Securities
Trading Act (WpHG)
At the time that the Notice of the Annual Shareholders' Meeting is officially published,
the Company's registered share capital equals € 86,917,445 and is divided into
86,917,445 no par shares. Unless, in any given case, the statutory grounds for
suspending a voting right exist, each no-par share will have one vote at the Annual
Shareholders' Meeting. At the time that the Notice of the Annual Shareholders' Meeting
is officially published, the Company holds 1,729,856 of its own shares (treasury shares)
within the meaning of §§ 71 et seq. AktG, which shares do not entail any rights for the
Company, including voting rights; the Company is also not aware of any reasons for
suspending voting rights. Based on the information available to the Company, the total
number of voting rights, which may be exercised at the 2013 Annual Shareholders'
Meeting, is therefore 85,187,589 as of the date of this notice.
This Notice of the Annual Shareholders' Meeting was published in the Federal Law
Gazette on March 22, 2013.
Darmstadt, March 2013
Software Aktiengesellschaft
The Executive Board

Information regarding requests pursuant § 125 AktG:
Please address your requests directly to PR IM TURM HV-Service AG, which is acting on our behalf
in this matter. Contact details are PR IM TURM HV-Service AG, Attn: Ms. Krämer, Römerstraße
72-74, 68259 Mannheim, Telefax + 49 (0)621 709907.
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