adidas AG
Herzogenaurach
ISIN: DE0005003404
ISIN: DE000A0PNN47
We herewith invite our shareholders to the
Annual General Meeting
which takes place
on Thursday, May 8, 2008, 10:30 hrs
in the Fuerther Stadthalle, Rosenstrasse 50, 90762 Fuerth, Germany.

Agenda
[1]

Presentation of the adopted Annual Financial Statements of adidas AG and of the
approved Consolidated Financial Statements as of December 31, 2007, of the
Management Report of adidas AG and of the Group Management Report as well as of
the Supervisory Board Report for the fiscal year 2007

[2]

Resolution on the appropriation of retained earnings
The Executive Board and Supervisory Board propose to resolve on the appropriation of
retained earnings amounting to EUR 128,545,221.54 which were reported in the adopted
annual financial statements of adidas AG as at December 31, 2007, as follows:
Payment of a dividend of EUR 0.50 per no-par-value share on the dividend-entitled stock
capital, i.e. EUR 100,764,480.00 as total dividend and carrying forward the remaining
EUR 27,780,741.54 to new account. The dividend shall be payable on May 9, 2008.
Total dividend
EUR
100,764,480.00
Carried forward to new account
EUR
27,780,741.54
-------------------------------------------------------------------------Retained Earnings
EUR
128,545,221.54

The proposal on the appropriation of retained earnings takes into account 2,100,000
treasury shares held by the Company (as at February 29, 2008), either directly or
indirectly. Pursuant to § 71 b of the German Stock Corporation Act (Aktiengesetz - AktG)
such treasury shares are not entitled to payment of a dividend. The number of shares
entitled to payment of a dividend may decrease or increase until the Annual General
Meeting due to a further repurchase of treasury shares (with or without subsequent

-2redemption and cancellation of the shares) or sale of treasury shares. In this case, an
accordingly amended proposal on the appropriation of retained earnings will be
presented to the Annual General Meeting, with the payment per dividend-entitled nopar-value share remaining unchanged at EUR 0.50.

[3]

Resolution on the ratification of the actions of the Executive Board for the fiscal year
2007
The Executive Board and Supervisory Board propose the ratification of the actions of the
Executive Board members for the fiscal year 2007.

[4]

Resolution on the ratification of the actions of the Supervisory Board for the fiscal year
2007
The Executive Board and Supervisory Board propose the ratification of the actions of the
Supervisory Board members as well as the Supervisory Board member who resigned in
2007 for the fiscal year 2007.

[5]

Resolution regarding the amendment to § 18 section 3 (Remuneration of the Members
of a Supervisory Board Committee) of the Articles of Association
In accordance with the German Corporate Governance Code as amended on June 14,
2007, the Supervisory Board forms a nomination committee, which has the task to
submit to the Annual General Meeting proposals for the election of shareholder
representatives to the Supervisory Board. The compensation of the members of the
Supervisory Board committees (not established ad hoc) is regulated in § 18 section 3
of the Articles of Association. Yet, the members of the nomination committee, like for
instance the members of the Steering Committee, are not to receive additional
compensation.
The Executive Board and Supervisory Board therefore propose that the following
resolution be passed:
a)

In § 18 section 3 sentence 1 of the Articles of Association of adidas AG the words
”…, the Nomination Committee …“ are inserted after the words “… the Steering
Committee …”.

b)

§ 18 section 3 of the Articles of Association will be reworded as follows:
“3.
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Each member of a committee with exception of the committee formed
pursuant to § 27 section 3 Co-Determination Act, of the Steering Committee,
the Nomination Committee and of the Audit Committee shall receive a bonus
amounting to 50% of the remuneration pursuant to section 1 above, the
committee chairman shall receive a bonus amounting to 100% of the same.
Each member of the Audit Committee shall receive a bonus amounting to
100% of the remuneration pursuant to section 1 above; the Chairman of the
Audit Committee shall receive a bonus amounting to 150% of the same.”

-3[6]

Resolution on the cancellation of the authorized capital pursuant to § 4 section 3 of the
Articles of Association, on the creation of a new Authorized Capital 2008 together with
the authorization to exclude subscription rights as well as on the respective
amendment to the Articles of Association
The Executive Board and Supervisory Board of adidas AG propose to cancel the
hitherto unused authorization of the Executive Board, which expires on June 19, 2008,
to increase the Company’s stock capital, if necessary, while excluding the
subscription rights of the shareholders and to replace it by a new authorization. For
this purpose, § 4 section 3 of the Articles of Association shall be reworded.
The Executive Board and Supervisory Board therefore resolve as follows:
a)

The hitherto unused authorization of the Executive Board pursuant to § 4
section 3 of the Articles of Association to increase the stock capital until
June 19, 2008, subject to Supervisory Board approval, by up to EUR 6,250,000,
shall be canceled with effect from the entry with the Commercial Register of
the new § 4 section 3 of the Articles of Association.

b)

A new Authorized Capital 2008 in the amount of EUR 12,000,000 shall be
created.
For this purpose, § 4 section 3 of the Articles of Association shall be reworded
as follows:
“3.

The Executive Board shall be entitled for a duration of three years
effective from the entry of this authorization with the Commercial
Register, to increase the stock capital, subject to Supervisory Board
approval, by issuing new shares against contributions in cash and/or in
kind once or several times by no more than EUR 12,000,000 altogether
(Authorized Capital 2008). The Executive Board may, subject to
Supervisory Board approval, exclude the subscription rights of the
shareholders. The shareholders may also be granted the statutory
subscription right by offering the new shares to one or several credit
institutions with the obligation to offer them to the shareholders for
subscription (indirect subscription right).“

Report of the Executive Board pursuant to § 203 section 2, sentence 2, § 186
section 4, sentence 2 AktG concerning Agenda Item 6
The authorization to issue new shares pursuant to § 4 section 3 of the Articles of
Association, while observing the statutory subscription rights of shareholders, may
also be used by way of the indirect subscription right.
The authorization for issuing new shares, however, also includes the Executive
Board’s authorization to exclude the statutory subscription rights of the
shareholders, subject to Supervisory Board approval. Such authorization shall serve
the following purposes:
1)
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If the Management makes use of the authorization to increase the stock
capital against contributions in cash and under observance of the statutory
subscription rights for shareholders, it may become necessary to exclude

-4subscription rights for fractional amounts, in order to achieve even
subscription ratios. Without the exclusion of the subscription rights for
fractional shares, the technical implementation of the capital increase as well
as the exercise of subscription rights would be considerably aggravated. The
new fractional shares thus excluded from subscription rights of shareholders
shall either be sold on the stock exchange or used in any other manner most
favorable for the Company.
2)

The authorization contained in § 4 section 3 of the Articles of Association shall
further enable the Executive Board and Supervisory Board to have authorized
capital at their disposal not only for the purpose of raising capital against
contributions in cash but also for the acquisition of participations, companies
and parts of companies as contribution in kind against issuing of shares of the
Company. Such participations, companies or parts of companies may also be
contributed to a subsidiary of the Company, if necessary.
The value at which the new shares are issued in any such case will depend on
the timing and respective circumstances of the individual case. When
establishing the value, the Executive Board and the Supervisory Board shall
take into consideration the best interests of the Company and, if possible, the
stock market price.
Historically, the Executive Board has continuously reviewed opportunities for
the Company to purchase companies, parts of companies or participations in
companies which are involved in the business of producing and selling sports
or leisure goods or are otherwise involved in the Company’s business. The
purchase of such participations, companies or parts of companies in exchange
for shares is in the Company's best interest if the purchase solidifies or
strengthens the market position of the adidas Group or allows for or
facilitates the access to new business sectors. In order to be able to quickly
and flexibly react to the interest of a seller or of the Company in a (part)
payment in the form of shares of the Company for such acquisitions, the
Executive Board must – to the extent that repurchased treasury shares cannot
or shall not be used – have the authority, subject to Supervisory Board
approval, to issue new shares of the Company (while excluding the
shareholders' subscription rights). Since the shares shall be issued at a price
that is based on the stock market price, if possible, interested shareholders
will have an opportunity, at about the same time as the Company’s new shares
are issued for the aforementioned purposes of acquiring companies, parts of
companies or participations and the shareholders' subscription rights are
excluded, to purchase additional shares on the stock exchange at the stock
market price and to a large extent on comparable terms and conditions.
Based on the aforementioned considerations, the Executive Board believes
that the proposed authorization to issue new shares is in the best interest of
the shareholders, which can in any individual case justify the exclusion of the
shareholders' subscription rights. The Executive Board and Supervisory Board
will therefore review each individual acquisition and will consider whether a
purchase in exchange for the issuance of shares, subject to the exclusion of
the shareholders’ subscription rights, will be in the prevailing interests of the
Company.
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-5The authorization may also be used in such a way that the acquisition may be
effected partly against shares and partly against a contribution in cash or
another form of consideration (if necessary also treasury shares).
3)

The authorization in accordance with § 4 section 3 of the Articles of
Association shall also provide the Executive Board and Supervisory Board with
the opportunity to use the authorized capital to issue shares as (partial)
consideration for the transfer of intellectual property rights or intangible
property rights of athletes, sports clubs and other persons, such as
trademarks, names, emblems, logos and designs, to the Company or one of
its subsidiaries for purposes of marketing the products of the adidas Group. In
addition, new shares shall serve as consideration for the direct or indirect
acquisition of (possibly time-limited) rights of use (licenses) in such rights by
the Company. Moreover, the Company shall also be able to use new shares for
purchasing patents and patent licenses, the exploitation of which would be in
the Company’s interest for purposes of marketing and developing existing or
new products of the adidas Group.
In the event that athletes, sports clubs or other persons holding rights in such
intellectual property rights or intangible property rights are prepared to
transfer or license such rights only in exchange for (partial) granting of shares
or, in the case of cash payments, only at significantly higher prices, or the
granting of shares is in the interest of the Company for other reasons, the
Company has to be in a position to react to such a situation in an appropriate
way.
Such may be the case, for example, if the Executive Board negotiates with a
club in Germany or abroad on a sponsoring agreement, which is intended to
permit the Company to exploit the known names, emblems and logos of this
club under a license in order to help market the products of the adidas Group.
Furthermore, the Executive Board considers it possible that there will be
opportunities for the Company, in (partial) exchange for shares of the
Company, to purchase directly or indirectly patents or licenses for patent
rights, the exploitation of which will be in the Company's best interests for the
products that the adidas Group currently has, is currently developing or
planning to develop in the future.
The purchase of industrial/intangible property rights or licenses for such
rights will be carried out either by the Company or by its subsidiaries. If
necessary, the purchase shall be made from companies or other persons
having been given the right to utilize these respective rights. It is also
conceivable that the consideration to be paid will consist of stock and cash (e.
g. royalties) and/or other consideration.
The evaluation of the industrial/intangible property rights or licenses based
thereon to be acquired directly or indirectly by the Company shall be carried
out in accordance with market-oriented principles, if necessary, on the basis
of an expert valuation. The evaluation of the shares to be granted by the
Company shall be conducted taking the stock market price into consideration.
Shareholders who wish to maintain their shareholding ratio in the Company
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-6may, therefore, do so through acquisition of further shares on the stock
exchange at essentially comparable conditions.
The (partial) granting of shares in the aforementioned cases will be in the best
interest of the Company if the use and exploitation of intellectual/intangible
property rights or licenses based thereon promises advantages for the
Company in the marketing and promotion and/or development of its products
and a purchase of these rights in return for cash is not possible or is possible
only at a higher price at a disadvantage to the Company's liquidity and cash
flow.
The decision of whether to grant new shares of the Company as consideration
shall be made on a case-by-case basis by the Executive Board, subject to
Supervisory Board approval, taking into consideration the Company's
interests in any specific transaction, the actual necessity for (partial) granting
the shares, and the valuation thereof.

[7]

4)

Moreover, the Executive Board shall, based on the authorized capital pursuant
to § 4 section 3 of the Articles of Association, have the possibility to grant
shares to employees of the Company and of affiliated companies (employee
shares). If the authorization is used for this purpose, the issuance shall be
effected against contributions in cash or against contribution of pecuniary
claims. At the moment it is not possible to make any statements with regard
to the respective issue price. The Executive Board will reasonably determine
the price of the shares to be issued in alignment with the stock market price,
taking into consideration the interests of the Company and of its shareholders
as well as the respective purpose. Hereby the issue price of the new shares
shall fall below the current stock market price of the already traded shares
only to the extent that such is customary for employee shares.

5)

Finally, the authorization pursuant to § 4 section 3 of the Articles of
Association shall put the Executive Board and the Supervisory Board in the
position to win additional new investor groups in Germany and abroad. If the
occasion arises, the shares can also be particularly used for a going public
abroad. There are no concrete plans at this time.

Resolution granting the authorization to repurchase and use the Company's
treasury shares pursuant to § 71 section 1 no. 8 AktG including the cancellation
of shares, while revoking the existing authorization
The authorization for the repurchase of treasury shares resolved upon by the last
Annual General Meeting of May 10, 2007 expires on November 9, 2008. On January 29,
2008, the Executive Board decided with the approval of the Supervisory Board to
make use of this authorization. The Company began a share buyback program on
January 30, 2008, and has since acquired a total of 2,100,000 shares (corresponding
to 1.03% of the stock capital) (as at February 29, 2008). The Executive Board will
report on the current status of the acquisition of treasury shares on occasion of the
Annual General Meeting on May 8, 2008. To be able to acquire treasury shares also in
future and to be in a position to continue the current share buyback program, if
applicable, the Executive Board shall again be granted the authorization in
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-7accordance with § 71 section 1 no. 8 AktG to acquire treasury shares. The existing
authorization shall be revoked.
The Executive Board and Supervisory Board therefore propose that the following
resolutions be passed:
1)

The Executive Board is authorized, for any lawful purpose and within the legal
frame pursuant to the following terms and conditions, to repurchase the
Company's treasury shares up to an amount totaling 10% of the stock capital
valid on the date on which the authorization was resolved upon on May 8, 2008
or – if this amount is lower – on the date on which the aforementioned
authorization was exercised.
The authorization shall become effective with the passing of the resolution on
May 8, 2008 and shall continue in effect until November 7, 2009. The
authorization may be used by the Company but also by its subsidiaries or by
third parties appointed by the Company or a subsidiary on account of the
Company or its subsidiary.
The repurchase will be carried out (i) via the stock exchange, (ii) through a
public repurchase offer made to all shareholders, (iii) through a public
invitation made to all shareholders to submit sale offers or (iv) through issuing
tender rights to shareholders.
In the event that the repurchase is carried out via the stock exchange, the
consideration per share paid by the Company (excluding incidental purchasing
costs) may not be more than 10% higher or 20% lower than the average stock
market price for the Company’s shares as established in the closing auction of
the Xetra-Trading System (or a comparable successor system) on the
Frankfurt Stock Exchange during the three trading days immediately
preceding the day of entering into the repurchase obligation.
In the event of a public repurchase offer, the consideration per share paid by
the Company (excluding incidental purchasing costs) may not be more than
15% higher or lower than the average stock market price for the Company’s
shares as established in the closing auction of the Xetra-Trading System (or a
comparable successor system) on the Frankfurt Stock Exchange between the
sixth and third trading day prior to the publication of the public repurchase
offer.
In the event of an invitation directed to all shareholders to submit sale offers,
the consideration per share paid by the Company (excluding incidental
purchasing costs) may not be more than 15% higher or lower than the average
stock market price for the Company’s shares as established in the closing
auction of the Xetra-Trading System (or a comparable successor system) on
the Frankfurt Stock Exchange on the last three trading days prior to the
acceptance of the sale offers.
If there are substantial deviations from the offered purchase/sale price or the
threshold values of a potential purchase/sale price range after the publication
of a public repurchase offer or public invitation to submit sale offers, the offer
or invitation to submit sale offers may be adjusted. In such case the relevant
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-8amount is determined on the basis of the corresponding price on the last
trading day prior to the publication of the adjustment; the 15% limit that the
shares must not exceed or fall below is applicable for this amount.
The volume of a public offer or public invitation to submit sale offers may be
limited. If the public repurchase offer or a public invitation to submit sale
offers is over-subscribed, the repurchase or acceptance must be done on a
pro-rata basis in relation to the shares offered in each case and in such cases,
subject to the partial exclusion of any potential shareholders' rights of tender.
The Company may provide for a preferred acquisition or acceptance of smaller
numbers of shares of up to 50 tendered shares per shareholder and for a
rounding of fractional amounts in accordance with general commercial
principles only if any shareholders' rights of tender are partially excluded.
If the shareholders are provided with tender rights for the purpose of
acquiring shares, these tender rights can be allocated to the shareholders in
proportion to their shareholding in accordance with the ratio of the Company's
stock capital to the volume of the shares to be repurchased by the Company.
Fractions of tender rights shall not be allocated; in such cases, any potential
partial tender rights shall be excluded. The price or the threshold values of
the offered purchase price range (excluding incidental purchasing costs in
each case), at which shares upon the exercise of tender rights may be sold,
shall be determined in accordance with the regulations on the invitation to
submit sale offers and adjusted where appropriate. The Executive Board shall
determine the further details of the tender rights, in particular their content,
term and, where appropriate, their tradability.
2)

The Executive Board is authorized to use the treasury shares repurchased in
accordance with this authorization or with former authorizations as follows:
a)
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Subject to Supervisory Board approval, the shares may be sold on the
stock exchange or through a public offer to all shareholders in relation
to their shareholding quota. Furthermore, subject to Supervisory Board
approval, they may also be sold differently, provided the shares are
sold in exchange for a cash payment and at a price that, at the time of
the sale, is not significantly below the stock market price of the
Company's shares with the same features. The pro-rata amount of the
stock capital, which is attributable to the aggregate number of shares
sold under this authorization, may not exceed 10% of the stock capital
existing on the date on which the resolution on this authorization was
adopted by the Annual General Meeting or - if this amount is lower - on
the date of the relevant exercise of the present authorization. The prorata amount of the stock capital attributable to the new shares issued
after the resolution concerning this authorization was adopted by the
Annual General Meeting, on the basis of any authorizations to issue
shares from authorized capital subject to the exclusion of subscription
rights pursuant to § 186 section 3 sentence 4 AktG, together with the
pro-rata amount of the stock capital that is attributable to the bonds
with warrants and/or convertible bonds, which are linked to
subscription or conversion rights on shares that are issued on the
basis of any authorizations pursuant to § 221 section 4, § 186 section 3
sentence 4 AktG after the resolution concerning this authorization was

-9adopted by the Annual General Meeting, shall be applied when
calculating the 10% limit.

3)

b)

Subject to Supervisory Board approval, the shares can be offered and
assigned to third parties as (part) consideration for the direct or
indirect acquisition of companies, parts of companies or participations
in companies or within the scope of company mergers.

c)

Subject to Supervisory Board approval, the shares can be offered and
sold as (part) consideration for the assignment or licensing of
intellectual property rights or intangible property rights in athletes,
sports clubs or other persons (e.g. trademarks, names, emblems,
logos and designs) to the Company or one of its subsidiaries for
purposes of marketing and/or developing the products of the adidas
Group.

d)

The shares may be used for purposes of meeting the subscription or
conversion rights or conversion obligations arising from the bonds with
warrants and/or convertible bonds that have been or will be issued by
the Company or a direct or indirect subsidiary of the Company in
accordance with the authorization granted by the Annual General
Meeting of May 8, 2003 or of May 11, 2006.

e)

The shares can be used for purposes of meeting the Company's
obligations arising from the Management Share Option Plan 1999
(MSOP) in its valid version adopted by the Annual General Meeting on
May 20, 1999 and amended by resolution of the Annual General
Meeting of May 8, 2002 and May 13, 2004 as well as of May 11, 2006.
Insofar as obligations exist towards members of the Executive Board of
the Company, the Supervisory Board shall have the sole responsibility.

f)

Furthermore, the shares may be redeemed and cancelled without a
further resolution of the Annual General Meeting on the redemption or
the cancellation.

The Supervisory Board shall be authorized to use the shares repurchased by
the Company, provided such shares do not have to be used for a different
specific purpose and while ensuring that the compensation remains at a
reasonable level (§ 87 section 1 AktG), as follows:
They can be assigned to members of the Executive Board of the Company as
compensation in the shape of a stock bonus, subject to the proviso that the
further assignment of such shares by the respective member of the Executive
Board is not permitted within a period of at least two years from the date of
assignment (retention period) and further subject to the proviso that it is not
permitted to carry out hedging transactions, by which the economic risk for
the development of the stock market price during the retention period is
partially or completely assigned to third persons. For the assignment of the
shares the respective current stock market price (based on an average value
to be determined by the Supervisory Board at short notice) shall be
considered. They may also be unconditionally promised to members of the
Executive Board of the Company as compensation in the shape of a stock
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- 10 bonus. In such case, the above provisions shall apply mutatis mutandis with
the date of the unconditional promise taking the place of the date of the
assignment of the shares.
4)

The rights of shareholders to subscribe the Company’s treasury shares will be
excluded to the extent that such shares are utilized pursuant to the
aforementioned authorizations defined in sub-sections 2) a) through e) and 3).

5)

The authorizations to repurchase, sell or otherwise utilize or redeem and
cancel the Company’s treasury shares may be exercised independently, once
or several times, either in whole or in part.

6)

If any of the transactions carried out on the basis of this authorization require
the approval of the Supervisory Board, the Supervisory Board may transfer
this responsibility to one of its committees.

7)

The authorization to repurchase the Company's treasury shares which was
granted pursuant to the resolution adopted by the Annual General Meeting of
May 10, 2007 shall end with the coming into effect of this new resolution and
shall be replaced by it. This shall not apply to the authorizations granted in the
aforementioned resolution of the Annual General Meeting regarding the use of
already acquired treasury shares.

Report of the Executive Board pursuant to § 71 section 1 no. 8, § 186 section 4,
sentence 2 AktG concerning Agenda Item 7:
Under Agenda Item 7, the Executive Board and Supervisory Board propose that the
Company be authorized, pursuant to § 71 section 1 no. 8 AktG and in accordance with
customary corporate practices, to repurchase, up to and including November 7, 2009,
its outstanding treasury shares up to a total of 10% of the stock capital valid on the
date on which the resolution was adopted on May 8, 2008 or – if this amount is lower –
on the date on which the aforementioned authorization was exercised.
The Executive Board gives a written report on this topic in accordance with § 71
section 1, no. 8 in conjunction with § 186 section 4 sentence 2 AktG. This report is
published in full hereafter:
Repurchase
The current authorization to acquire treasury shares pursuant to § 71 section 1 no. 8
AktG granted under the resolution of the Annual General Meeting of May 10, 2007
expires on November 9, 2008. Therefore, a new authorization shall be granted at the
Annual General Meeting on May 8, 2008, and the existing authorization shall be
revoked. On January 29, 2008, the Executive Board, with the approval of the
Supervisory Board, decided to make use of the current authorization. The Company
began a share buyback program on January 30, 2008 and has since acquired a total of
2,100,000 shares (corresponding to 1.03% of the stock capital) (as at February 29,
2008). The Executive Board will report on the current status of the acquisition of
treasury shares on occasion of the Annual General Meeting on May 8, 2008. To be
able to acquire treasury shares also in future and to be in a position to continue the
current share buyback program, if applicable, the Executive Board shall again be
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- 11 granted the authorization in accordance with § 71 section 1 no. 8 AktG to acquire
treasury shares. The existing authorization shall be revoked.
In repurchasing the Company's treasury shares, the principle of non-discrimination
under § 53 a AktG must be observed. The proposed repurchase of shares either on
the stock exchange, through a public repurchase offer, through a public invitation to
submit sale offers or the issuance of tender rights to shareholders adheres to this
principle. If the public offer or public invitation to submit a sale offer is oversubscribed, i.e. in total more shares were offered to the Company for purchase than
the Company is to buy, the acceptances must be done on a pro-rata basis. In such
case, the ratio of the number of shares offered by individual shareholders is decisive;
it is not relevant how many shares a shareholder, who offers shares for sale, is
holding in total. Such examination would not be practicable. Any rights of tender held
by shareholders are partially excluded in such cases. The Company may provide for a
preferred acceptance of smaller amounts of shares of up to 50 tendered shares per
shareholder as well as a rounding of fractional amounts in accordance with general
commercial principles in such a case. These prospects are intended to avoid any
fractional amounts when establishing the percentages to be repurchased and any
residual amounts and therefore serve to facilitate and simplify technical settlement.
Any tender rights of shareholders are therefore also partially excluded in this case.
Sale and Other Ways of Utilizing the Shares
Under the proposed authorization, the Company's treasury shares, which it has
repurchased from its shareholders, may either be redeemed and cancelled or resold
through a public offer made to all shareholders in relation to the amount of shares
held by them or through transactions on the stock exchange. With respect to the
latter two possibilities for selling the repurchased Company’s shares, the
shareholders' right of non-discrimination will be respected during the sale. In the
following cases, however, the Company shall have the possibility to exclude the
subscription rights of shareholders or the subscription rights are excluded
necessarily:
1)
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In compliance with the statutory regulation set forth in § 71 section 1 no. 8
sentence 5 AktG, the proposed authorization provides that the Executive
Board, subject to Supervisory Board approval, may sell the repurchased
treasury shares in a manner other than through a sale on the stock exchange
or an offer made to all shareholders if the repurchased treasury shares are
sold in exchange for cash payment in accordance with § 186 section 3
sentence 4 AktG at a price that − as of the date of sale − is not significantly
below the stock market price for the Company's shares with the same
features. The date of sale shall be considered the date of the entering into the
assignment agreement, even if such is still subject to the fulfillment of certain
conditions. If the assignment is not preceded by a particular assignment
agreement, the date of sale shall be the date of the assignment itself. This
shall also apply if the assignment agreement specifies the date of assignment
as relevant date. The final sales price for the Company's treasury shares will
be established based on the aforementioned rules immediately prior to the
sale of the treasury shares. This possibility to sell treasury shares is limited to
10% of the stock capital taking into account the calculations stipulated in the
proposed resolution.

- 12 The prospect of selling treasury shares as described above is in the best
interest of the Company and the shareholders since the sale of shares to
institutional investors, for example, will attract additional domestic and
foreign shareholders. In addition, the Company will then be in a position to
restructure its own equity capital to meet its respective business needs and to
react quickly and flexibly to a more favorable stock market environment. The
property interests and voting rights of the shareholders will be respected. In
view of the small volume of a maximum of 10%, the shareholders will not
suffer any detriment since the shares sold subject to the exclusion of the
shareholders' subscription rights may be sold only at a price, which - as of the
date of the sale - is not significantly below the stock market price for the
Company’s shares with the same features. Interested shareholders may on
approximately the same terms and conditions purchase on the stock
exchange the number of shares required to maintain their respective
shareholding quota.
2)

The Company shall also be able to offer its treasury shares as consideration in
connection with mergers and (also the indirect) acquisition of companies,
parts of companies or participations.
The price at which treasury shares are used in any such case will depend on
the corresponding timing and respective circumstances of the individual case.
In setting the price, the Executive Board and the Supervisory Board shall act
in the best interests of the Company and, if possible, in line with the stock
market price.
Historically, the Executive Board has continuously reviewed opportunities for
the Company to purchase companies, parts of companies or participations in
companies which are involved in the business of producing and selling sports
or leisure goods or are otherwise involved in the business of the Company.
The purchase of such participations, companies or parts of companies in
exchange for its treasury shares is in the Company's best interest if the
purchase solidifies or strengthens the market position of the adidas Group or
allows for or facilitates the access to new business sectors. In order to be able
to quickly and flexibly react to the interest of a seller or of the Company in a
(part) payment in the form of shares of the Company for such acquisitions, the
Executive Board must – to the extent that authorized capital cannot or should
not be used – have the authority, subject to Supervisory Board approval, to
grant treasury shares of the Company (while excluding the shareholders'
subscription rights). Since the volume of treasury shares will be limited and
the shares shall be issued at a price that is based on the stock market price, if
possible, the interested shareholders will have an opportunity, at about the
same time as the Company’s treasury shares are sold for the aforementioned
purposes of acquiring companies, parts of companies or participations and
the shareholders' subscription rights are excluded, to purchase additional
shares on the stock exchange to a large extent on comparable terms and
conditions.
Based on the aforementioned considerations, the Executive Board believes
that the proposed authorization to utilize the Company's treasury shares is in
the best interest of the Company, which can in any individual case justify the
exclusion of the shareholders' subscription rights. The concrete exclusion of
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- 13 subscription rights has to be decided by the Executive Board, subject to
Supervisory Board approval, in each individual case taking into consideration
the interests of the Company regarding this concrete measure, the necessity
of the (partial) granting of shares, and the evaluation thereof.
3)

Furthermore, the Company shall have the opportunity to use its treasury
shares as (part) consideration for the transfer of intellectual property rights or
intangible property rights of athletes and sports clubs, such as trademarks,
names, emblems, logos and designs, to the Company or one of its subsidiaries
for purposes of marketing the products of the adidas Group. In addition, the
Company's treasury shares shall serve as consideration for the direct or
indirect acquisition of (possibly time-limited) rights of use (licenses) in such
rights by the Company. Moreover, the Company shall also be able to use its
treasury shares for purchasing patents and patent licenses, the exploitation of
which would be in the Company’s interest for purposes of marketing and
developing existing or new products of the adidas Group.
In the event that athletes, sports clubs or other persons holding rights in such
intellectual property rights or intangible property rights, are prepared to
transfer or license such rights only in exchange for (partial) granting of
shares, or, in the case of cash payments, only at significantly higher prices, or
if the utilization of the Company's shares for other reasons is in the interest of
the Company in such a case, the Company has to be in a position to react to
such a situation in an appropriate way.
This may be the case, for example, whenever the Executive Board negotiates
with a club in Germany or abroad on a sponsoring agreement, which is
intended to permit the Company to exploit the known names, emblems and
logos of such club under a license in order to help market the products of the
adidas Group.
Furthermore, the Executive Board considers it possible that there will be
opportunities for the Company, in (partial) exchange for shares of the
Company, to purchase directly or indirectly patents or licenses for patent
rights, the exploitation of which will be in the Company's best interests for the
products that the adidas Group currently has, is currently developing or
planning to develop in the future.
The purchase of industrial/intangible property rights or of licenses for such
rights will be carried out either by the Company or by subsidiaries. If
necessary, the purchase shall be made from companies or other persons to
whom the relevant rights were assigned for exploitation. It is also conceivable
that the granted consideration will consist of stock as well as cash (e.g.
royalties) and/or other types of consideration.
The evaluation of the industrial/intangible property rights or the licenses for
such rights to be acquired by the Company directly or indirectly shall be
carried out in accordance with market-oriented principles, if necessary, on the
basis of an expert valuation. The evaluation of the shares to be granted by the
Company shall be conducted taking the stock market price into consideration.
Shareholders who wish to maintain their shareholding ratio in the Company
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- 14 may therefore do so through acquisition of further shares on the stock
exchange at essentially comparable conditions.
The (partial) granting of shares in the aforementioned cases will be in the best
interests of the Company if the use and exploitation of the
intellectual/intangible property rights or the licenses based thereon promises
advantages for the Company in the marketing and promotion and/or
development of its products and a purchase of such rights in return for cash is
not possible or is possible only at a higher price at a disadvantage to the
Company's liquidity and cash flow.
Based on the aforesaid considerations, the Executive Board believes that the
proposed authorization for the utilization of treasury shares is in the best
interest of the Company and shareholders, which can in any individual case
justify the exclusion of the shareholders’ subscription rights. The concrete
exclusion of subscription rights is decided upon on a case-by-case basis by
the Executive Board, subject to Supervisory Board approval, taking into
consideration the Company's interests in any specific transaction, the actual
necessity for the (partial) granting of shares and the evaluation thereof.
4)

Thus, the authorization to repurchase and sell the Company's treasury shares
in respect of such opportunities mentioned under sections 2) and 3) serves the
same purpose as the Authorized Capital 2008 in accordance with § 4 section 3
of the Company’s Articles of Association proposed for resolution to the Annual
General Meeting under Agenda Item 6. The Company thus has the possibility
to acquire companies, parts of companies and participations as well as
intellectual/intangible property rights or licenses for such rights with treasury
shares either previously repurchased by the Company or new shares to be
issued from the Company's authorized capital reserve. The Executive Board
decides, subject to Supervisory Board approval and on a case-by-case basis
whether to use shares for one of the purposes mentioned and whether to use
the Company's treasury shares repurchased on the basis of this authorization
or the authorized capital under § 4 section 3 of the Articles of Association
proposed for resolution to the Annual General Meeting.

5)

In addition, the Company shall have the opportunity to use its treasury shares
to perform on the subscription or conversion rights and conversion obligations
based on certain bonds with warrants and/or convertible bonds issued by the
Company or by any of its direct or indirect subsidiaries.
The proposed resolution does not lead to the creation of a new or further
authorization to issue bonds with warrants or convertible bonds. It merely has
the purpose to enable the Management to service subscription rights or
conversion rights or conversion obligations, which have already been or will
be issued on the basis of other authorizations, with treasury shares instead of
using the other available amounts of contingent capital, provided, on a caseby-case basis and upon examination by the Executive Board and the
Supervisory Board, such is in the interest of the Company. Subscription or
conversion rights or conversion obligations, which are considered appropriate
for servicing with treasury shares in accordance with the proposed
authorization, are (i) bonds with warrants and convertible bonds which can be
issued on the basis of the authorization granted by the Annual General
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- 15 Meeting of May 8, 2003 in the version of the authorization granted by the
Annual General Meeting of May 11, 2006 (Authorization 2003), (ii) the
convertible bonds issued in the fiscal year 2003 by adidas-Salomon
International Finance B.V., Amsterdam (now: adidas International Finance
B.V.), under the Company’s guarantee on the basis of the Authorization 2003
in the aggregate principal amount of EUR 400,000,000 (Convertible Bonds
2003), and (iii) bonds with warrants and convertible bonds, which will be
issued on the basis of the authorization proposed for resolution to the Annual
General Meeting on May 11, 2006. The notarial minutes taken with regard to
the Annual General Meetings on May 8, 2003 and on May 11, 2006, which
contain the aforementioned adopted authorizations, are available for
inspection by the shareholders at the Company’s Commercial Register with
the Local Court Fuerth, HRB 3868. On request, all shareholders will be sent
free copies of the above mentioned notarial minutes.
6)

Finally, the Company shall have the opportunity to use its treasury shares to
perform on the stock options arising from the Management Share Option Plan
1999 (“MSOP”). Such opportunity shall be granted along with the already
existing possibility to service such stock options with shares issued from a
contingent capital which was resolved upon together with the MSOP on May
20, 1999 and adjusted by the Annual General Meetings on May 8, 2002, May 13,
2004 and May 11, 2006. The decision whether the beneficiaries will be offered
or assigned shares from the contingent capital or from the stock of
repurchased treasury shares will be made by the Company on a case-by-case
basis depending on the respective liquidity and market situation. The
possibility to service stock options arising from the MSOP with treasury shares
does not lead to the creation of a new share option plan or to an amendment
to the MSOP. The notarial minutes taken with regard to the Annual General
Meetings on May 20, 1999, on May 8, 2002, on May 13, 2004 and on May 11,
2006, which contain the aforementioned resolutions on the Management
Share Option Plan 1999, are available for inspection by the shareholders at the
Company’s Commercial Register with the Local Court Fuerth, HRB 3868. On
request, all shareholders will be sent free copies of the above mentioned
notarial minutes.
The total volume of the formerly issued stock options of the MSOP only
amounted to approximately 3% of the Company's stock capital; with the
majority of the stock options already exercised and only 33,550 stock options
remaining outstanding by February 29, 2008, the claims from stock options
still outstanding only amount to approx. 0.066% of the Company’s current
stock capital. There is therefore no significant dilution of the shareholders'
stock if the stock options are serviced with treasury shares of the Company.
Furthermore, stock options may only be exercised if the stock market price of
the Company’s shares since the granting of the stock options in absolute
terms significantly has increased since the granting of the stock options or if
the stock market price has developed more favorably than the stock market
prices of the shares of the major competitors. The performance discount to be
deducted from the exercise price, if necessary, only applies if the performance
objectives have not only been met but even exceeded and the stock market
price of the Company’s shares in absolute terms and/or in relative terms in
comparison to the major competitors has developed clearly positive since the
date when the stock options were granted.
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7)

Sub-section 4.2.3 of the German Corporate Governance Code includes the
recommendation that the variable compensation components of the Executive
Board members shall among other things contain components with long-term
incentive effects and risk character. In accordance with the German Corporate
Governance Code, this applies particularly to shares with a waiting period of
several years.
The resolution proposed under Agenda Item 7 takes this into account under
section 3). The provision under section 3) enables the Supervisory Board − as
already by resolution of the previous annual general meetings − to pay out
management bonuses in the form of stocks. As the authorization may only be
used provided a reasonable level of compensation is ensured (§ 87 section 1
AktG) and further provided that an appropriate legal and economic minimum
waiting period is determined and that the shares shall be granted and
assigned at the respective current stock market price, it is ensured that the
shareholders' subscription right is excluded only to an appropriate extent and
in the best interest of the Company. The Executive Board members who
receive shares as compensation on this basis have an additional interest in
achieving an increase in value of the Company expressed by the stock market
price. They also bear the foreign exchange risk, as it is not permissible to
dispose of or otherwise use the shares within the waiting period. This form of
compensation therefore has risk character. The same shall apply if the shares
as part of the compensation are not immediately assigned but, with regard to
the fact that there is no possibility to sell such shares anyway, are first only
promised unconditionally. Even then, the risk for the further stock market
price development is borne by the respective Executive Board member.
The further details are determined by the Supervisory Board within the scope
of its legal responsibilities. It particularly decides whether, when and to what
extent it will use the authorization (§ 87 section 1 AktG). The Supervisory
Board is also responsible for the observance of any further requirements of
the German Corporate Governance Code. In view of the statutory distribution
of responsibilities, the Supervisory Board, however, does not have the
possibility as representative of the Company to acquire shares of the Company
itself for the purpose of compensating the Executive Board or to ask the
Executive Board to acquire such treasury shares on its behalf. If therefore
there are no treasury shares available, which can be used for this purpose,
the authorization cannot be used. This does not exclude that the
recommendation of the German Corporate Governance Code may in such a
case be followed by different means.

[8]

Resolution granting the authorization to use equity derivatives in connection with
the acquisition of treasury shares pursuant to § 71 section 1 no. 8 AktG while
excluding shareholders’ tender and subscription rights
Further to the authorization proposed for resolution under Agenda Item 7 regarding
the acquisition of treasury shares pursuant to § 71 section 1 no. 8 AktG, the Company
shall also be authorized to acquire treasury shares by using equity derivatives.
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- 17 The Executive Board and Supervisory Board therefore propose that the following
resolutions be passed:
1)

In addition to the authorization proposed for resolution under Agenda Item 7
regarding the acquisition of treasury shares pursuant to § 71 section 1 no. 8
AktG, the acquisition of shares of the Company may also be completed, apart
from the ways described there, with the use of equity derivatives. The
Executive Board shall be authorized, subject to Supervisory Board approval, to
sell options which require the Company to buy adidas shares upon the
exercise of the options by the option holder (”put options“). Furthermore, the
Executive Board shall be authorized, subject to Supervisory Board approval, to
purchase options which entitle the Company to acquire adidas shares upon
the exercise of the options by the option holder (”call options“). Additionally,
the purchase can be made by using a combination of put and call options as
well as by using other equity derivatives as hereinafter determined.
All share acquisitions based on put or call options, a combination of put and
call options or on other equity derivatives are limited to a maximum volume of
5% of the stock capital existing on the date on which the resolution is adopted
by the Annual General Meeting or – if this amount is lower – on the date on
which the aforementioned authorization was exercised.

2)

The options must be executed with a financial institution in close conformity
with market conditions. They have to be set up in such a way to ensure that the
options are only serviced with shares which were acquired under observance
of the principle of non-discrimination. The acquisition of shares on the stock
exchange at the stock market price valid at the time of the acquisition satisfies
such requirement. The term of the options must be chosen in such a way that
the shares are acquired upon the exercise of the options no later than
November 7, 2009.

3)

The purchase price payable per adidas share upon the exercise of an option
must not exceed or fall below the opening rate of the Company’s shares in the
Xetra-Trading System (or a comparable successor system) on the Frankfurt
Stock Exchange on the day of the conclusion of the relevant options
transaction by more than 20% (excluding incidental purchasing costs but
taking into account the option premium received/paid).

4)

Furthermore, an agreement with a financial institution may be concluded so
that the financial institution delivers shares of a certain number or equivalent
to a specific Euro amount within a specific period of time, all having been
agreed a priori, to the Company. The price at which the Company purchases
treasury shares has to show a reduction from the arithmetic mean of the
volume weighted average stock market price of adidas shares in the Xetra
Trading System calculated on the basis of a specific number of trading days
determined in advance. In addition, the financial institution must undertake to
buy the shares to be delivered at the stock exchange at a price being within
the margin which would apply if the Company directly purchased shares at the
stock exchange.

5)

In the event that treasury shares are acquired using equity derivatives in
accordance with the above rules, shareholders have no right to conclude such

EINLAD_2008_e.doc

- 18 option transactions or other equity derivatives with the Company.
Furthermore, any tender rights of shareholders are excluded.
6)

For the use of treasury shares acquired using equity derivatives, the
provisions set out in sections 2), 3) and 5) of the resolution proposed under
Agenda Item 7 shall apply mutatis mutandis. The shareholders’ subscription
right to treasury shares shall be excluded to the extent that such shares are
used in accordance with the authorizations under sections 2) and 3) of the
resolution proposed under Agenda Item 7.

7)

If any of the transactions carried out on the basis of this authorization require
the approval of the Supervisory Board, the Supervisory Board may transfer
this responsibility to one of its committees.

Report of the Executive Board pursuant to § 71 section 1 no. 8, § 186 section 4,
sentence 2 AktG concerning Agenda Item 8
Further to the report made under Agenda Item 7, the Executive Board also gives a
written report in accordance with § 71 section 1 no. 8 in conjunction with § 186
section 4 sentence 2 AktG on the resolution proposed under Agenda Item 8, which is
published in full hereafter:
In addition to the possibilities provided for in Agenda Item 7 to acquire treasury
shares, the Company shall also be authorized to acquire treasury shares using equity
derivatives. This additional alternative will expand the Company’s ability to structure
the acquisition of treasury shares in a flexible manner.
For the Company it may be advantageous to sell put options or purchase call options
or acquire adidas shares using a combination of put and call options or other equity
derivatives instead of directly acquiring shares of the Company. The acquisition of
treasury shares using equity derivatives shall serve only to supplement the
possibilities of reacquiring treasury shares pursuant to the resolution proposed
under Agenda Item 7. The acquisition is limited from the outset to 5% of the stock
capital existing on the date on which the resolution is adopted by the Annual General
Meeting or – if this amount is lower – on the date on which the aforementioned
authorization was exercised. The term of the options must be chosen in such a way
that the shares are acquired upon exercise of the options no later than on November
7, 2009, thus ensuring that the Company does not acquire any treasury shares
following the expiration of the authorization regarding the acquisition of treasury
shares on November 7, 2009 subject to a new authorization being granted.
When selling put options, the Company gives the respective holder of put options the
right to sell shares of the Company to the Company at a price specified in the put
option conditions (the ”strike price“). In return for the obligation to acquire treasury
shares in accordance with the put option, the Company shall receive an option
premium which has to be established in close conformity with market conditions, i.e.
which corresponds to the value of the put option taking into consideration, among
other things, the strike price, the option term and the volatility of the adidas shares.
For the option holder, exercise of a put option makes economic sense only if the stock
market price of the adidas shares, at the time of exercise, is below the strike price,
because the option holder can then sell the shares to the Company at a higher price

EINLAD_2008_e.doc

- 19 than he can achieve at the market. From the Company’s perspective, however, the
consideration to be paid for the acquisition of the shares is reduced by the option
premium already collected. The share buyback using equity derivatives is
advantageous for the Company as the Company may specify a certain strike price
already when concluding the option transaction, whereas liquidity will not flow out
until the date the options are exercised. If the option holder does not exercise the
options, particularly because the stock price on the date of the exercise exceeds the
strike price, the Company, although unable to acquire any treasury shares, still finally
keeps the option premium received.
When purchasing call options, the Company acquires, against payment of an option
premium, the right to purchase a predetermined number of adidas shares at a
certain price (the ”strike price“) from the respective option seller (the ”option
writer“). For the Company, exercise of the call options makes economic sense if the
stock market price of the adidas shares exceeds the strike price, because it can then
buy the shares from the option writer at a more favorable price than on the market.
Moreover, the Company’s liquidity is thus spared, as the strike price for the shares is
only payable upon the exercise of the call options. These aspects may justify in
individual cases that the Company pays an option premium for the conclusion of call
options, which in turn has to be determined in close conformity with market
conditions taking into consideration the criteria mentioned in connection with the put
options.
The purchase price to be paid by the Company for the adidas shares using options is
the strike price specified in each respective case. The strike price may be higher or
lower than the stock market price of the adidas share on the day of the conclusion of
the option transaction and on the day of the acquisition of the shares upon exercise of
the option. However, the strike price, taking into account the option premium
received/paid, may neither exceed nor fall below the opening rate of the Company’s
shares in the Xetra Trading System (or a comparable successor system) on the
Frankfurt Stock Exchange on the day of the conclusion of the relevant options
transaction by more than 20% (excluding incidental purchasing costs). The Company
may also agree upon equity derivatives which provide for a delivery of shares with a
reduction on the weighted average stock market price. The obligation to execute
option transactions and other equity derivatives solely with a financial institution
while ensuring that the options and other equity derivatives are only serviced with
shares acquired under observance of the principle of non-discrimination, is designed
to rule out any disadvantages for shareholders in the event of share buybacks using
equity derivatives. In accordance with the legal provisions under § 71 section 1 no. 8
AktG, the principle of non-discrimination is satisfied if the shares are acquired
through the stock exchange at the stock market price of the Company’s shares valid
at the time of the acquisition through the stock exchange. As the price for options
(option price) is determined in close conformity with market conditions, the
shareholders not involved in the option transactions do not suffer any loss in value.
The shareholders are ultimately in the same position they would be in if the Company
acquired shares directly through the stock exchange. On the other hand, the
possibility to use equity derivatives enables the Company to make use of short-term
market opportunities and to execute the appropriate option transactions or other
equity derivatives. Any rights of shareholders to conclude such option transactions or
other equity derivatives with the Company as well as any tender rights of
shareholders are excluded. Such exclusion is necessary to enable the Company to
use equity derivatives in connection with the repurchase of treasury shares and to
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- 20 achieve the advantages resulting from such use. A conclusion of the relevant equity
derivatives with all shareholders is not feasible.
Having carefully weighed the interests of shareholders and of the Company, and given
the advantages to the Company that may result from the use of put options, call
options, a combination of put and call options or other equity derivatives, the
Executive Board considers the authorization for the non-granting or restriction of
shareholders’ rights to conclude such equity derivatives with the Company or to
tender their shares to be generally justified.
The alternatives to use the treasury shares acquired using equity derivatives do not
differ from the alternatives to use the treasury shares as proposed under Agenda
Item 7. Regarding the reasons for the exclusion of shareholders’ subscription rights
in connection with the use of the shares, the Executive Board therefore refers to the
Report of the Executive Board on Agenda Item 7.

[9]

Appointment of the Auditor and the Group Auditor for the fiscal year 2008
The Supervisory Board proposes to appoint KPMG Deutsche Treuhand-Gesellschaft
Aktiengesellschaft Wirtschaftsprüfungsgesellschaft, Frankfurt am Main, as Auditor of
the consolidated financial statements, annual financial statements and, if applicable
semi-annual financial statements for the fiscal year 2008.

Documents pertaining to the Annual General Meeting
The consolidated financial statements and Group management report as at December 31, 2007,
the annual financial statements and management report of adidas AG for the fiscal year 2007,
the Supervisory Board Report for 2007, the proposal on the appropriation of retained earnings as
well as the Executive Board Reports on Agenda Items 6, 7 and 8, which are printed above in their
complete form, may be inspected on the Company's website on www.adidas-Group.com/agm.
The documents are also available for inspection during the Annual General Meeting of adidas
AG.
The aforementioned documents will be available for inspection at the Company’s offices as of
the date of convocation of the Annual General Meeting. On request all shareholders will be sent
without delay a free copy of these documents.

Participation in the General Meeting
As at the date of convocation of the Annual General Meeting, the Company’s stock capital
amounts to EUR 203,644,960.00 divided into 203,644,960 no-par-value bearer shares (“shares”).
Each of these shares entitles the holder to one vote. In accordance with § 71 b AktG the
Company, however, has no rights in respect of the treasury shares held by the Company. As at
the date of convocation of the Annual General Meeting, the Company holds 2,580,000 treasury
shares. Therefore, as at the date of convocation the total number of shares which are entitled to
participate in and vote at the Annual General Meeting amounts to 201,064,960 shares.
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- 21 In accordance with § 20 of our Company’s Articles of Association, only those shareholders
are entitled to participate in the General Meeting and to exercise their voting rights who
register with the Company under the following address and who submit a special written
record of share ownership issued by the depository to the Company to the following address:
adidas AG
c/o Dresdner Bank AG
WDHHV dwpbank AG
Wildunger Straße 14
60487 Frankfurt am Main
Germany
Fax No.: +49 (0) 69 5099-1110
E-Mail: hv-eintrittskarten@dwpbank.de
This record shall refer to the beginning of April 17, 2008 (00:00 hrs) and reach the Company
together with the registration no later than the end of April 30, 2008 (24:00 hrs) at the abovementioned address. The registration and share ownership record have to be submitted in
written form in either German or English. The Company is entitled, in case of doubt about the
correctness or authenticity of the record, to demand an additional appropriate form of
evidence. If such evidence is not submitted at all or not in the appropriate form, the Company
may reject the shareholder.
Following the due receipt of the registration and of the record of share ownership, the
registration agent will send out the entrance tickets for the General Meeting to the
shareholders. To ensure the timely receipt of the entrance tickets, we kindly ask our
shareholders to request their depository to issue an entrance ticket for the participation in
the General Meeting in due time. The necessary registration and the record of the share
ownership will be taken care of by the depository in such cases.

Free Disposability of Shares
The shares are not blocked when registering for the General Meeting; shareholders may
thus continue to dispose of their shares at their discretion even after having registered.

Exercise of Voting Rights
Shareholders may exercise their voting rights through authorization of a bank, a
shareholders’ association or any different person of their choice. Such powers of
representation have to be made in writing unless the authorization is granted to a bank,
shareholders’ association or a person being of equal status with regard to the exercise of
voting rights in accordance with the German Stock Corporation Act.
As special service, we offer to our shareholders as in the past, to authorize proxies appointed
by the Company to exercise their voting rights. For such purpose, a power of representation
and instructions on how to exercise the voting rights have to be given to the proxies. Without
such instructions, the power of representation will be invalid. The proxies are bound to vote
in accordance with the instructions.
Before the General Meeting, powers of representation and voting instructions can be given to
the proxies appointed by the Company in writing, by facsimile, or, in accordance with the
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- 22 procedure determined by the Company, electronically via Internet, subject to technical
availability of the website, at the address www.adidas-Group.com/agm. Via Internet, powers
and instructions can be granted or changed still during the course of the General Meeting,
subject to technical availability of the website, until the end of the general debate.
Those shareholders who wish to grant a power of representation to a person of their choice
or to the proxies appointed by the Company also require an entrance ticket to the General
Meeting, which contains a form for the granting of a power of representation.
Further details on the participation in the General Meeting as well as on the granting of
powers and instructions will be sent to the shareholders together with the entrance tickets.
The relevant information can also be found on the Internet on www.adidas-Group.com/agm.

Internet Transmission of the General Meeting
The Company’s shareholders as well as any interested persons may follow the Annual
General Meeting on May 8, 2008 from 10:30 hours in its full length live on www.adidasGroup.com/agm, subject to technical availability. A recording of the opening speech of the
Chairman of the General Meeting as well as of the speech of the Chairman of the Executive
Board will be available on the Company’s website also after the General Meeting.
Furthermore, following the General Meeting, the presentations held during the General
Meeting as well as the results of the votes can be found on the Company's website.

Motions submitted by Shareholders
Countermotions concerning a proposal of the Executive Board and/or of the Supervisory
Board on a specific item of the Agenda shall be sent exclusively to the following address
together with a proof of the person's capacity as shareholder:
adidas AG
Group Legal/Corporate
Adi-Dassler-Platz 1 - 2
91074 Herzogenaurach
Germany
Fax No.: +49 (0) 9132 84 3219
E-Mail: agm-service@adidas-Group.com
Motions addressed otherwise cannot be taken into consideration.
Motions which have to be made available and are received no later than the end of April 23,
2008 at the above address will be made available to the other shareholders through the
Internet on www.adidas-Group.com/agm without delay upon submission of the proof of share
ownership of the person submitting the countermotion or nomination. Any statements issued
by the management will also be published on the above-mentioned website.
Herzogenaurach, March 2008
adidas AG
The Executive Board
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