
THIS DOCUMENT IS A NON-BINDING ENGLISH TRANSLATION OF A GERMAN 

CORRECTION OF AN OFFER DOCUMENT PURSUANT TO THE GERMAN 

SECURITIES ACQUISITION AND TAKEOVER ACT (WPÜG). IN CASE OF ANY 

DISCREPANCY BETWEEN THE ENGLISH AND THE GERMAN VERSION THE 

GERMAN VERSION PREVAILS. 

 

 

 

CORRECTION 

 

pursuant to section 12 para. 3 no. 3 of the German Securities Acquisition and Takeover Act 

(Wertpapiererwerbs- und Übernahmegesetz, WpÜG) 

 

of the Voluntary Public Takeover Offer (Cash Offer) 

 

made by 

 

Galaxy Germany Holding SE  

Christoph-Rapparini-Bogen 25, 80639 Munich, 

Germany 

 

to the shareholders of 

 

Nagarro SE 

Baierbrunner Straße 15, 81379 Munich, 

Germany 

 

to acquire their no-par value registered shares in  

 

Nagarro SE 

 

in return for a cash consideration of EUR 81.00 per share of Nagarro SE 

 

 

Acceptance Period: 

6 August 2026 to 17 September 2026, 24:00 hrs (local time Frankfurt am Main) / 18:00 hrs 

(local time New York) 

Shares of Nagarro SE: ISIN DE000A3H2200 

Tendered shares of Nagarro SE: ISIN DE000A41YFS0 
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1. PRELIMINARY REMARK 

On 6 August 2026, Galaxy Germany Holding SE, a stock corporation (Societas Europaea) 

incorporated under the laws of Germany, with its corporate seat in Munich, Germany, and 

registered office at Christoph-Rapparini-Bogen 25, 80639 Munich, Germany and 

registered in the commercial register (Handelsregister) of the local court (Amtsgericht) of 

Munich under HRB 308142, Legal Entity Identifier (LEI-Code): 

391200F84AIVGAWFTL53 (the "Bidder") published the offer document ("Offer 

Document") for a voluntary public takeover offer (the "Offer") for the acquisition of all 

no-par value registered shares (auf den Namen lautende nennwertlose Stückaktien) not 

directly held by the Bidder, including all ancillary rights, in particular the entitlement to 

profit, existing at the time of settlement of the Offer (each registered share individually a 

"Nagarro Share" and collectively the "Nagarro Shares") in Nagarro SE, a European 

stock corporation (Societas Europaea) established under the laws of Germany with its 

corporate seat in Munich, Germany, and registered in the commercial register of the local 

court of Munich under HRB 254410 ("Nagarro"). The shareholders of Nagarro are 

referred to hereinafter as "Nagarro Shareholders". 

 

The Bidder published the Offer Document on 6 August 2026 by way of (i) announcement 

on the internet at www.galaxy-offer.com and (ii) making copies of the Offer Document 

available for distribution free of charge at Deutsche Bank Aktiengesellschaft, TSS, Post-

IPO Services, Taunusanlage 12, 60325 Frankfurt am Main, Germany (requests via email 

to dct.tender-offers@db.com, indicating a complete mailing address or email address to 

which a copy of the Offer Document can be sent). The announcement about making copies 

of this Offer Document available free of charge in Germany and the internet address at 

which the publication of the Offer Document occurs was published on 6 August 2026 in 

the German Federal Gazette (Bundesanzeiger). 

 

In addition, the Bidder provided a non-binding English translation of the Offer Document, 

which has not been reviewed by Bafin, at www.galaxy-offer.com. 

2. CORRECTION 

The offer condition set out in section 12.1.7 (b) of the Offer Document provides that the 

following event shall not have occurred in the period between the publication of the Offer 

Document and the expiry of the acceptance period: the closing price of the SDAX (ISIN 

DE0009653386) as determined by Deutsche Börse or a successor and published on their 

website (https://live.deutsche-boerse.com/index/sdax?mic=XETR), is more than 25% (in 
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words: twenty-five percent) below the closing price of the SDAX on the last trading day 

before the day of publication of the decision to make the offer pursuant to section 10 para. 1 

sentence 1 WpÜG for a period of three (3) consecutive trading days. 

 

In the subsequent subordinate clause, the threshold of the SDAX corresponding to 25% (in 

words: twenty-five percent) below the closing price of the SDAX on the last trading day 

prior to the date of publication of the decision to make the offer pursuant to section 10 

para. 1 sentence 1 of the WpÜG is stated as 17,854.48 points. 

 

It is hereby clarified that the threshold is correctly set at 13,390.86 points. The previously 

stated threshold of 17,854.48 points was the (not by 25 % reduced) closing price of the 

SDAX on 25 June 2026, being the last trading day prior to the date of publication of the 

decision to make the offer pursuant to section 10 para. 1 sentence 1 of the WpÜG. 

 

Section 12.1.7 (b) of the Offer Document therefore correctly reads as follows: 

 

"for three (3) consecutive trading days, the closing price of the SDAX (ISIN 

DE0009653386) as determined by Deutsche Börse or a successor and published on 

their website (https://live.deutsche-boerse.com/index/sdax?mic=XETR), is more 

than 25% (in words: twenty-five percent) below the closing price of the SDAX on 

the last trading day before the day of publication of the decision to make the offer 

pursuant to section 10 para. 1 sentence 1 WpÜG, i.e., below a threshold of the 

SDAX of 13,390.86 points." 

The summary of the offer conditions set out in section 3 of the Offer Document therefore 

correctly reads as follows: 

"As further specified in section 12.1.7 of this Offer Document, in the period between 

the publication of this Offer Document and the expiration of the Acceptance Period, 

neither (i) has the trading of Nagarro Shares been suspended for more than three 

(3) consecutive trading days on the Frankfurt Stock Exchange nor (ii) is the daily 

closing quotation of the SDAX (ISIN DE0009653386), as determined by Deutsche 

Börse AG and published on the internet website (https://live.deutsche-

boerse.com/index/sdax?mic=XETR), for three (3) consecutive trading days, more 

than 25% below the closing price of the SDAX on the last trading day before the 

day of publication of the decision to make the Offer, i.e., below a threshold of the 

SDAX of 13,390.86 points." 
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3. PUBLICATION OF THE CORRECTION  

The Bidder will publish this Correction on 11 August 2026 by way of (i) announcement on 

the internet at www.galaxy-offer.com and (ii) making copies of this Correction available 

for distribution free of charge at Deutsche Bank Aktiengesellschaft, TSS, Post-IPO 

Services, Taunusanlage 12, 60325 Frankfurt am Main, Germany (requests via email to 

dct.tender-offers@db.com, indicating a complete mailing address or email address to 

which a copy of the Correction can be sent). 

 

In addition, the Bidder will provide a non-binding English translation of this Correction, 

which has not been reviewed by Bafin, at www.galaxy-offer.com. 

 

The publication, dispatch, distribution or dissemination of this Correction or other 

documents related to the Offer outside Germany, the Member States of the European Union 

and the European Economic Area and the United States of America (the "United States") 

may be subject to legal restrictions. This Correction and other documents related to the 

Offer may not be dispatched to or disseminated, distributed or published by third parties in 

countries in which this would be illegal. The Bidder has not given its permission for the 

dispatch, publication, distribution or dissemination of this Correction by third parties 

outside Germany, the Member States of the European Union and the European Economic 

Area and the United States. Therefore, custodian investment service providers may not 

publish, dispatch, distribute, or disseminate this Correction outside Germany, the Member 

States of the European Union and the European Economic Area and the United States 

unless in compliance with all applicable domestic and foreign statutory provisions. 

4. NO AMENDMENT OF THE OFFER 

This Correction does not constitute an amendment of the Offer within the meaning of 

section 21 of the WpÜG. 

5. IMPORTANT NOTICE 

This Correction neither constitutes an offer to purchase nor a solicitation of an offer to sell 

Nagarro Shares. The Offer is conducted solely in accordance with the Offer Document in 

conjunction with this Correction and the applicable laws.  

The Offer relates to shares in a stock corporation (Societas Europaea) established under 

the laws of Germany and is subject to the statutory provisions of Germany on the 

implementation of such an offer. The Offer will not be submitted to the review or 
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registration procedures of any securities regulator outside of Germany and has not been 

approved or recommended by any such securities regulator. 

Nagarro Shareholders whose place of residence, seat or place of habitual abode is in the 

United States (the "U.S. Shareholders") should note that this Offer is made in respect of 

securities of a company which is a foreign private issuer within the meaning of the U.S. 

Securities Exchange Act of 1934, as amended (the "Exchange Act"), and the shares of 

which are not registered under section 12 of the Exchange Act. The Offer is being made in 

the United States in reliance on the Tier II exemption from certain requirements of the 

Exchange Act and is principally governed by disclosure and other regulations and 

procedures of Germany, which are different from those of the United States. To the extent 

that the Offer is subject to U.S. securities laws, such laws only apply to Nagarro 

Shareholders whose place of residence, seat or place of habitual abode is in the United 

States, and no other person has any claims under such laws. 

The Bidder and/or persons acting jointly with the Bidder and/or their subsidiaries may 

acquire, or make arrangements to acquire, Nagarro Shares other than pursuant to the Offer 

on or off the stock exchange during the period in which the Offer remains open for 

acceptance, provided that such acquisitions or arrangements to acquire are not made in the 

United States, comply with the applicable German statutory provisions, in particular the 

WpÜG, and the offer price must be increased, as necessary pursuant to the WpÜG, to match 

any consideration paid outside of the Offer if higher than the offer price. Information about 

such acquisitions or arrangements to acquire will be published pursuant to section 23 

para. 2 WpÜG. Such information will also be published in a non-binding English 

translation on the Bidder's website at www.galaxy-offer.com. 

For Nagarro Shareholders whose place of residence, seat or place of habitual abode is 

outside of Germany, it may be difficult to enforce rights and claims arising outside of the 

laws of the country of residency. This is due to the fact that the Bidder has its registered 

seat in Munich, Germany and some or all of its officers and directors may be residents of 

a country other than their own country of residency. It may not be possible to sue in a court 

in their own country of residency a foreign company or its officers or directors for 

violations of the laws of their own country of residency. Further, it may be difficult to 

compel a foreign company and its affiliates to subject themselves to a judgment of a court 

of the country of residency of the relevant shareholder. 
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Munich, 11 August 2026 

Galaxy Germany Holding SE 

 

Saurabh Dwivedi 

Member of the executive board 


