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PART |

The Legal Framework for Stock
Corporations

1 INTROUDUCTION

TV, Jollowing German company forms, if publicly listed, are capable of being “Target
Jompanies” in a public takeover subject to (rerman takeover rules: The stock corpo-
ration (Aktiengesellschaft) which makes up for 98% of all takeover cases; the still rare
Eurppean Company {Societas Furopeae} with its statutory seat in Germany and hence
governed by German law, and the equally rare partnership limited by shares (Kom-
manditgesellschaft auf Aktien). Hence, this part describes primarily the legal frame-
work, the key features and peculiazities of German stock corperations, but ihe other
two company forms will also be introduced.

1.1 Legal Framework

Cerman stock corporations are primarily subject to the German Stock Corporation Act
(Akiiengesetz, AkIG, Appendix 9), and to the German Commercial Code (Handels-
gesetzbuch, HGB, Appendix 12) as to accounting requirements. Listed stock corpora-
tions are additionally subject to other legislation, such as the German Securities
Trading Act (Wertpapierhandelsgesetz, WpHG, Appendix 15] in respect of, inter alia,
publication duties and insider trading regulation. The WpHG is supplemented by the
Securities Trading Reporting and Insider Regulation (Wertpapierhandelsanzeige- und
Insiderverzeichnisverordnung, WpAlV, Appendix 16) and the Market Manipulation
Regulaticn (Marktrranipulations-Kenikretisierungsverordnung, MaKonV, Appendix
17). As of 2016, these acts will largely be replaced by the then directly applicable EU
Market Abuse Directive governing insider laws and publicity requirements for Euro-
pean listed companies. Steck corporations listed in Germany are also subject ta the
German Stock Exchange Act (Bdrsengesetz, BorsG, Appendix 13} and the stock
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exchange regulations (Bérsenordnung, BorsQ) of the respective German stock ex-
changes where the stock corporation’s shares are listed {for instance of the Frankfurt
stock exchange, see Appendix 14). Prospectus requirements are addressed in the
Securities Prospectus Act. Finally, as a matier of soft law, the German Corporate
Governance Code (GCGC) (Appendix 10) applies to listed stock corporations.

Additionally, the internal organization of a German stock corporation (Aktien-
gesellschaft, AG) is subject to its articles of association. The articles of association must
necessarily provide, inter alig, for the company name and domicile, the amount of
share capital and details about the issued shares and the number of management board
memmbers (§ 23(3) AktG). With regard to the relationship between the German Stock
Corporation Act and the articles of association, the German Stock Corporation Act
generally contains strict provisions that may only be amended or altered by the articles
of association if permitted by the Stock Corporation Act (§ 23(5) AktG). Thus, the
articles of association usually provide a comparatively narrow set of rules.

1.2 German Equity Capital Markets and Their Historic Dimension

Since the inception of the Takeover Act in 2002, the German equity capital markets
have undergone significant changes. The collapse of the New Market economy in 2001,
the financial crisis since 2008 and the Eurc crisis since 2010 have severely and
repeatedly hampered the attractiveness of the stock market; on the other hand,
historically low interest rates since 2012 have led to new record highs in terms of
market capitalization and share prices. Established companies have benefitted from
this whereas the German PO activity has never regained the pre-2001 momentura.

in 2012, only aboui 12,000 German siock corporations were siill in existence; the
aggregate amouuni of the entire nominal share capital of all German stock corporations
exceeded EUR 177 billion. Of these, only about 665 stock corporations were publicly
listed, but they assembled an aggregate market capitalization of about EUR 2,140
billion at the end of 2012, Until 2014 the number of publicly listed stock corpusailons
increased to approx. 700. This illustrates that there is still a significant market interest
in the stock corporation as a legal company form and as a means 10 actexs the equity
capital markets.

Historically, stock corporations first became important in Germany with the
establishment of a nationwide infrastructure system and the formation of large railway
companies in the nineteenth century. The financing requirements of such companies
went far beyond the usual capitalization at the tme, making public participation in
such companies a necessity. The increase in the number of stock corporations was very
significant from 1871 onwards. Uniil the beginning of World War I, the number of stock
corporations increased rapidly every year so that approximately 5,500 stock corpora-
tions were in existence within the territory of the former Deutsche Reich by the end of
1913.

The deep political, economic and social changes after World War I greatly
influenced the further development of the equity capital markets in Germany. First,
after World War I, a new dynamic wave in the formation of stock corporations began
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and by the end of 1925 more than 13,000 German stock corporations were registered.
However, a large number of the newly established stock corporations cnly had a
limited lifetime. During the great depression, the number of German stock corporations
decreased, but despite the influences of the worldwide economic crisis at the beginning
of the 1930s, more than 5,500 stock corporations were still in existence at the end of
1938.

Afier Warld War 11, the number of German stack corporations in the remaining
territory of what should become the Federal Republic of Germany had decreased
dramatically. The economic basis of the newly buili Federal Republic of Germany had
substantially changed so much that the number of German stock corporations
amounted only to approximately 2,500 at the beginning of the 1950s. Furthermore, the
reconstruction of the couniry was primarily performed by countless small and
medium-sized enterprises of all industrial and technical branches and some state-
owned cenglomerates. Therefore, the need to establish stock corporations was limited
{0 the extent that most entrepreneurs invelved in the reconsiruction opted for the
smocth and flexible legal [orm having a ciosed shareholder structure known as the
GmbH (Geseilschaft mit beschrinkter Haftung), the German limited liability company.

The {iuited significance of stock corperations continued unil the mid-1980s
when anly approximately 2,000 German stock corporations existed, compeared to more
that 400,000 GmbHs. An enterprise most often retained the legal form under which it
@ e originally set up. This is one reason why no German public takeover market ever
neveloped at that time.

The German law on stock corporations was introduced in 1870 as part of the
Cerman Commercial Code. Following a substantial reform in 1884, it became the
foundation of modern German stock corporation law. The law was revised again in
1937. Since then, the German Stock Corperation Act has been a separate statule.

in 1965, the German Stock Corporation Act was again significantly revised,
aiming at strengthening shareholder rights, in patticular in relation to the management
board. Singe these revisions, shareholders have been authorized to resolve, inter alia,
upon the appropriation of the annual profits. Furthermore, the competence of the
supervisory board (Aufsichtsrat) to supervise the management board {Vorstand) was
enhanced. Lastly, comprehensive provisions applying to affiliated companies within a
group of companies (Konzern) were introduced.

Since 1965, many smaller amendments to the German Stock Corporation Act
have been made. Many amendments were necessary to transform European Union
directives into national stock corporation law, such as the European Directive on the
Harmonization of Accounting (Bilanzrichtiinie). Amongst others, the German particu-
larity of co-determination was introduced. The most important Actin this respect is the
German Co-Determination Act {Mitbestimmungsgesetz) of 1976, Since then, employee
representatives must be appeinted to the supervisory board and may influence the
managemeni of the company. Through the implementation of co-determination, the
workers and employees of major German stock corporations have significant rights
aligwing them toc make their opinion heard by the company. The impact of co-
determinaiion is often of significance for a foreign investor’s understanding of German
corporate culture, but it is at the end not an impediment to investing in a German stock
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corporation. Nearly four decades of practice with German co-determination show that
it rather supports the flexibility of German companies when reacting to market
changes.

The historic development of the Stock Corporation Act itself pursued various
objectives at different times, but did not primarily focus on the attractiveness of the
stock corporations for institutional and private investors at large:

- As a starting point, the German legislator realized the deficiencies of the
German capital markets with regard to publicly invested capital. Therefore,
several legislative projects were undertaken to promote capital markets and -
as part of this - the stock corporation as a vehicle for placing broad public
investment. These steps were motivated, on the one hand, to reduce the
infiuence of large banks on traditicnally mainly debi-financed companies and,
on the other hand, to adapt the German capital markets to meet international
standards. The globalization process as well as the ongoing harmonization
and integration within the European Union have forced the German lawmalker
to introduce significant changes in this regard. In particular, in 1994 the
Cerman Act amending the Stock Corporation Act with respect to small stock
corporations (Gesetz fiir kleine Aktiengesellschaften) was enacted to provide
small and medium-sized enterprises with access to capital markets, This Act
was explicitly addressed to mainly debt-financed enterprises intending 1o
reduce their dependence on banks and therefore provided for various signifi-
cant simplifications of the strict formal requirements of the Stock Corporation
Act, leaving the remaining provisions applicable. The Act facilitated publica-
tion duties and reduced formal requirernents regarding the internal organiza-
tion and decision making processes within the corporation.

_ Also in 1994, the Second Financial Markel Promotion Act {Zweiies Finanz:
markiforderungsgesetz) introduced the Securities Trading Act (Wertpapier-
handelsgesetz, WpHG) as one of the cornerstones of Germany’s capitai'market
law. The improvements of the Act concerned, inter alig, the prosecution of
insider trading as a criminal offence and the establishment of the Aupervisory
authority Federal Supervisory Office for Securities Trading (Pnadesamt flir
den Wertpapierhandel, BaWe), as predecessor of the currert I ederal Financial
Supervisory Authority (Bundesanstalt fir Finanzdienstleistungsaufsicht,
BaFin). Iis responsibilities include the prosecution and prevention of insider
trading, the supervision of ad hoc disclosure for public companies and
disclosure of transactions in major shareholdings as well as the intemational
cooperation with other supervisory authorities.

- In 1998, the Business Control and Transparency Act (Gesetz zur Konirolle anid
Transparenz im Unternehmensbereich, KonTraG} introduced many provisions
concerning internal control mechanisms, the reduction of the influence of
banks on German stock corporations by limiting proxy rights, the abolition of
multiple and maximum voting stocks, and the issuance of stock options (o
members of management. Furthermore, in 2001 the Act Pertaining to Regis-
tered Shares and Simplification of the Exercise of Voting Rights {Gesetz zur
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Namensaktie und zur Erleichterung der Stimmrechtsausiibung, NaSiraG) fa-
cilitated the trading of registered shares (Namensaktierr) by removing ob-
stacles relating to the conversion of bearer shares (Inhaberaktien) into regis-
tered shares capable of being listed on important capital markets outside of
Germany. Since then, many major German stock corporaticns have converted
hearer shares into registered shares in order to get a closer tie to their
shareholders. Furthermore, the exercise of voting rights at the shareholders’
meeting (Hauptversanunlung) was simplified by, in particular, allowing the
(timmited) use of electronic telecommunication media.

A second reason lies in the fact that during the nineties, German governments
recognized that large state-owned service companies could easily attract
investment. Therefore, various privatization transactions with substantial
international volume were arranged. Amcng these transactions, the most
important was the initial public offering (IPQ) of the former state-owned
telecommunication enterprise into Deutsche Telekom AG in 1996, followed by
additional offerings in 1999 and 2000. The volume of these transactions and
the colated enormous promotional efforts have helped to make equity invest-
nievis more popular amongst German private investors, This develcpment
was accelerated by the privatization of the former state-owned Bundespost
into Deutsche Post AG and its PO in 200C.

Another significant reason for the promotion of the German capital markets
related to the fast-growing number of venture-capitalized young and innova-
tive companies, in particular from the telecommunications and media sector.
Most of them expanded considerably within a short time and needed funds for
furiher investments. The growing ‘New Economy’ and the exceptional one-
way situation at the international stock exchanges supported such dynamic
developrment, and in Germany it led to the introduction of the ‘New Market’
(Neuer Markt) by Deutsche Birse AG (DBAG) at the Frankfurter Wertpapier-
hirse (Frankfurt Stock Exchange, FSE) as a market segment for high growth
and iechnology enterprises. In this environment, a significant number of new
placements of shares at the Neuer Markt were significantly over-subscribed so
that companies and investors could expect quick and substantial gains. That
was why many institutional and private investors changed their portfolios and
made further investments in the Neuer Markt.

In 2001, the German shareholder culture learned to live with the downside of
shareholding as it suffered from the consolidation in worldwide stock ex-
changes and the lasting adjustment in capital markets. The stock market crisis
especially affected the Neuer Markt, where the burst of the dot-com bubble
rendered many shares into penny stocks and subsequently led to the clesure of
the Neuer Markt segment. In order to further promote the international
competitiveness and the atiractiveness of the German capital market, the
German legislator passed the Fourth Financial Market Promotion Act (Viertes
Finanzmarktforderungsgesetz) in 2002. The Act inciuded a reform of capital
market law, in particular the ability for stock exchanges to create higher listing
standards {see 1.5 below). It also contained a reform of the ad hoc disclosure
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rules, introduced publication duties with regard to director’s dealings (§ 15a
WpHG), and strengthened the rules on prospectus liability.

The Act on Corporate Integrity and Modernization of the Right 1o Challenge Resolu-
tions in Court (Geseiz zur Unternehmensintegritdt und zur Modernisierung des Anfech-
tungsrechts, UMAG) went into force in 2005. The reform included, inter alia, the
introduction of the business judgment rule into statutory law {§ 93(1)2 ARIG) as well
as restrictions on shareholder appeal rights regarding resolutions of the shareholders’
meeting in order to prevent abusive lawsuits. The German legislator had not foreseen
that shareholders might use their minority rights to engage in abusive lawsuits when
the Stock Corporation Act was revised in 1965. There has, however, been a growing
tendency for shareholders to purchase minimurm amounts of shares in order fo attend
the annual sharehotders’ mesting and subsequently block impertant corporate deci-
sions through lawsuits in order to obtain a financially lucrative setilement. The reform
therefore introduced provisions which aim at strengthening shareholder rights, while
at the same time significantly reducing the possibility of lawsuits. These provisions are
meant to speed up procedures at a shareholders’ meeting and limit the grounds on
which resolutions can be chalienged. Furthermore, the reform intreduced a release
procedure (Freigabeverfahren) designed to prevent shareholders from blecking the
implementation of important shareholder resoluiions {see 2.4.4 below for details).

The Act Implementing the Shareholder Rights Directive (Gesetz zur Umsetzung
der Aktiondrsrichtlinie, ARUG) was introduced in 2009 as well. It predominantly
focused on additional measures to prevent abusive shareholder actions, online paztici-
pation in genera! meetings and the relaxation of the requirements that govern raising
capital through contributions in kind by parzial aboliiion of costly and time-consuming
audits. In particular, it strengthened the release procedure regulated in § 246a AKIG. In
order to reduce the length of the proceedings for a final and binding decision
jurisdiction for release proceedings now lies with the Higher Regional Courts {Cher-
landesgerichte) as courts of first instance and last resort. From today’s point of view,
the improved release procedure helped to reduce the actions of predatory shareholders
to a significant extent.

In 2009, the German legislature also established the Act on ihe Adequacy of
Management Board Compensation. (Gesetz zur Angemessenheit cor Vorstandsvergii-
tung, VorstAG) as a reaction on the financial crisis. It was based on the view that the
prevailing compensation of members of the management board was insuificiently
linked to the long-term success of the company and its sustainable development.

1.3 Pablic and Private Stock Corporations

The stock corporation is the only German corporate form offering the possibility of
listing its shares on ihe stock market besides the still rare Societas Europea and the
partnership limited by shares (Kommanditgesellschaft auf Aktien, KGaA), see 6 and 7
below. Therefore, the stock corporation is the primary vehicle for the establishment of
a company whose shares are publicly traded with a wide bedy of shareholders
(Publikumsgeselischaft). However, there is no obligation to list shares of a stock
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corporation on a stock exchange - but if the decision for listing is made, all shares of 2
kind must be listed on the stock exchange. The vast majority of German stack

“‘corporations, in particular family-owned and ctherwise closely held stock corpora-
 tions, ate not listed on a stock exchange. Of about 12,000 existing stock corporations
" and partnerships limited by shares in September 2012, only 5.8% were listed {Source:
" DAI.

1.4 The German Real Estate Investment Trust

" Real estate investment trusts (‘REIT’) have been introduced in Germany in 2007. REITs
" are tax-exempted companies that hold and manage certain real estate assets other than
" esidential real estate and distribute at least 90% of their profits. As in most countries
* where REITs have been introduced, they must be publicly listed. Accordingly, German

REITs are German stock corporations listed at an organized market within the

European Economic Area. In order to qualify as a REIT and to benefit from the
associated tax henefits, the REIT must fulfil a number of criteria: The share capital must

“ amount to “UR 15 million at least (rather than EUR 50,000 for a regular stock

corparaticn); the REIT must maintain an equity guota of 45%. It must have a minimum
free floatof 15% of the shares (any shareholder holding less than 3% of the shares is

" desincd to be part of the free float in this context}. No shareholder may directly hold

1% or more of ihe shares in a REIT. However, indirect holdings through more than
one entity may be higher. Generally speaking, if these criteria are viclated in three

. conseculive years, the tax-exemption for the REIT will be withdrawn at the end of the
__: third year. The practical impottance of the German REIT has remained rather limited.
- At the end of 2014, only three German REITs were in existence.

In summary, the REIT is not a company form separate from a German listed stock

o corporation, but merely a listed stock corporation that enjoys certain tax benefiis
mainly due to the composition of the assets held by the company and due to a specific

shareholder siructure. Accordingly, a stock corporation that gualifies as a REfT may

-very well be subject to a public takeover like any other listed German stock corpora-
“tion. However, the acquiring investor will after the acquisition have to re-establish the

shareholding requirements concerning free float and maximum participation in order
to preserve the tax beneficial treatment of the REIT.

1.5 The German Stock Exchanges and Their Market Segments

Frankfust is the home of the largest Gesman stock exchange which is operated by
Deutsche Borse AG (DBAG), itself a stock corporation listed on the Frankfurt Stock
Exchange (FSE). There are several smaller regional stock exchanges in Berlin, Diissel-
dorf, Hamburg, Hanover, Munich, Stuitgast and Leipzig.

Afier reformation of its market segments in 2003 and again in November 2007,

DBAG has merged its previous listing segments at each of its German stock exchanges,
* being the Official Market (Amtiicher Markt) and the Regulated Market (Geregelter
. Markt) into the new Regulated Market (Regudierter Markt) which is now - including its
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below mentioned sub-segments - the regulated market within the definition of the
applicable EU directives, In addition, the Regulated Unofficial Market {geregelter
Freiverkehr), an OTC-trading segment, is also supervised by the German stock ex-
change regulator, but governed by the respective stock exchange regulations, i.e.,
private law (see also Part il 3.6.1). All stocks are listed and traded in one of these
market segments. To further distinguish the statutory market segments provided for in
the Stock Exchange Act, DBAG as well as the regional stock exchanges have imple-
mented separate segments to provide for higher publication and transparency require-
ments. Further, DBAG set up an index system comprising, inter alia, DAX, MDAX,
SDAX and the TecDAX. The easlier market segment Neuer Markt was discontinued at
the end of 2003, as was the NEMAX index based thereon in 2004.

1.5.1 BMarket Segments

The basic standard of the current segmentation is the ‘General Standard’ which is
designed to accommuodate the needs of medium-sized companies with lesser placement
volumes. The General Standard is primarily aimed at naticnal investors and provides
the possibility of a listing on a stock exchange with comparatively fewer publicity
obligations. However, the listing and post-listing requivements of this market segment
have been largely harmonized with those of the Prime Standard, leaving only minor
differences between the two segmenis.

The ‘Prime Standard’ is the market segment where well-established and large
stock corporations from traditional industry sectors (such as automotive, energy,
commerce, banking, insurance, chemicals) are listed, with issuing totals and trade
volumes corresponding to their size. The shares of about two-thirds of ail listed
German companies are iraded in this market segment. The Prime Standard is intended
for those issuers who wish to attract international investors and contemplate ‘12
possibility of dual-listings also on stock exchanges abroad. The key characteristic cfthe
Prime Standard is that, compared to the General Standard, it requires corapanies to
comply with adéditional post-listing requirements. In particular, such ~OMDADies are
subject to quarterly financial reporting obligations in line with inteinetional market
standards. Consequently, the issuer will incur higher casts compared with the General
Standard. '

instead of being admitied to listing on a ‘regulated” market segment, shares may
be included to trading at the Frankfurt Stock Exchange on the Regulated Unofficial
Market (Freiverkehr), which was renamed ‘Open Market’ with effect from 1{ October
2005. This market segraent is not aiming at the same level of reputation with investors
as the Regulated Market. Shares included to trading on the Open Market are for the
most part from regionally active companies ot foreign issuers. Inclusion to trading on
the Open Market is subject only to very limited entry requirements and obligations.
Admission does not require the issuer to submit an application, but instead takes place
de facro if and when the stock brokers see the need to include shares in trading on the
Open Market. The legal basis are the Rules for the Regulated Unofficial Market

(Freiverkehrsrichtlinien) of each stock exchange.
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o In October 2005, DBAG introduced the ‘Eniry Standard’ as 2 new sub-segment of
" the Cpen Market at the FSE for medium-sized companies, its purpose being to provide
medium-sized companies with cost-efficient access 1o the capital markets due 1o a
relatively low level of regulation compared to the Official Market and the Regulated
Market. Comparable standards are, for instance, the m:access at the Munich Stock
.Fxchange, ihe Primdrmarkt in Diisseldorf, or the Erstlisting in Berlin, and together they
form the Qualified Open Market (Qualifizierter Freiverkehr) part of the Open Market.
" Being governed by private law, the Qualified Open Market provides the best regulatory
sramework whereby the companies are, however, subject to additional transparency
and publication duties. Te distinguish the Qualified Open Market from the remainder
of the Open Market, DBAG introduced listing prospecius requirements and a share
_index for the Entry Standard reflecting the price performance of the shares constituting
this market segment. The other local stock exchanges have set similar listing require-
ents. Foreign stock exchanges also offer comparable market segments.

1.5.2  Inder-Markets

he indzx oy stem of DBAG consists of four selection indices composed of shares listed
o th=Prime Standard which are continuously quoted in the electronic trading system
"X¢troo The DAX is composed of the thirty largest German listed companies, whose
warket capitalization amounted to around EUR 800 billion by the end of 2014,
epresenting about 80% of the total market capitalization of all German listed compa-
nies (Source: DBAG). The main criteria for including shares in the DAX are their market
. capitalization and their stock exchange turnover.
Below the DAX level, shares are subdivided to distinguish between the classic
_industries sector and the technology sector. MDAX and SDAX are the selection indices
- for medium-sized and small companies of the classic industries sector. The MDAX
" represents 50 Prime Standard values starting directly below the DAX, the SDAX in turn
_' epresents the following SC Prime Standard values below the MDAX. The TecDAX is
the selection index for medium-sized companies of the technology sector. All DBAG
dices require a listing in the Prime Standard segment.
Irrespective of the size of a company and regardless of whether or not it is
: cluded in another index, a number of industry-specific indices cover certain types of
Brime Standard companies such as automobile, banks, basic resources, chemicals,
construction, consumer, financial services, food and beverages, industrial, insurance,
iedia, pharmaceutics and healthcare, retail, software, technology, telecommunica-
ion, transportation and logistics, and utilities. The selection indices are further
] pplemented by benchmark indices. The Classic All Share Index comprises the MDAX
anid SDAX. The Technology All Share Index features the tecknology sector. The Midcap
Market Index summarizes the performance of the MDAX and TecDAX companies, The
DAX MDAX and TecDAX companies are all contained in the HDAX. The Prime
All-Sllare Index covers all Prime Standard companies. By adding the General Standard
companies, it serves as a basis for the calculation of the CDAX, an index of all German
: _.ime Standard and General Standard shares quoted on the Frankfurt Stock Exchange.
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3 CORPORATE COVERNANCE AND THE CORPORATE BODIES OF A
GERMAN STOCK CORPORATION

The German Stock Corporation Act provides for three distinct corporate bodies, namely
the management board (Vorstand), the supervisary board (Aufsichtsrat), and the
shareholders” meeting (Hauptversammlung), each with clearly defined rights and
responsibilities. However, no body is entitied io give instructions to the others
regarding ihe operation of the business. This is one of the most significant differences
betweer the stock corporaiion and the Hmited liability company, where the sharehold-
ers’ meeting may give instructions to the managing directors regarding the overall
strategy as well as the conduct of day-io-day business.

The stock corporation has a two-tier management struciure; the management
board has exclusive authority for managing and representing the stock corperation
(§76(1) AkiG (Geschiftsfithrungsbefugnis). The management board is subject to the
permanent supervision by the supervisory board (8 111{1) AktG). The supervisory
board appoints and dismisses the management board members (§ 84 AkiG). However,
the supervisory board is not involved in the day-to-day business of the company. These
two bodies are distinet and merbership in both bodies is incompatible.

Finally, the shareholders’ meeting elects the shareholders’ representatives (who
sit as members of the superviscry board), elects the company’s auditors and resolves
upon the annual appropriation of profits. The shareholders’ meeting also has the
exclusive right to amend the articles of association. Such amendments may include the
financial and legal structure of the corporation, such as the definition of the objects of
the company, increases and decreases of its share capital, the decision to enter into
certain enterprise agreements with other business enterprises (Unternehmensvertrdge)
as well as restructuring measures, such as a merger, spinoff or transformation and the
liquidation of the stock corperation {(§ 119(1) AkiG).

Due to the above-mentioned division of competences, the German two-tier board
situcture differs in several ways from the one-iier board siructure found-in other
countries. Most importantly, even if a shareholder holds the majority of the voting
rights, this position does not translate into direct control over the management board
in the absence of other specific instruments of control. Instead, the suanagement board
operates the company without being subject to interference from the shareholder(s)
and has to act in the best interest of the company. This includes not only the interests
of the sharehclders, but also those of the employees and other stakeholders, such as the
company’s creditors. The management board is accountable to the supervisory board
and the sharehotder’s meeting, Individual shareholders, the shareholder’s meeting or
the supervisory board may not instruct the management board to make certain
managerial decisions; however, there is a catalogue of decisions of the management
board that require the approval of the supervisory board. Only in very specific cases
where structural measures of outstanding importance (e.g., the sale of a substantial
part of the company’s business) are to be implemented must the management board
obtain the shareholders’ approval prior to entering into such specific transactions.
Unlike in a one-tier board structure, it is also difficult to exercise control over the
management board by replacing {or threatening to replace) its members, since the
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appointment and revocation of the management board members is the exclusive
competence of the supervisory board. In summary, the two-tier board structure makes
it more difficult for individual shareholders to exert control over the company’s
management. Further details on the post-takeover replacement of the members of the
management and supervisery boards are described below {Part III, 3.1).

3.1 The German Corperate Governance Caode

The two-tier system of corporate governance has come under scrutiny. After scme
major German companies were on the verge of bankruptey, critics have suggested that
the supervisory board is an inefiective contrelling body within the corporation and is
insufficient to prevent such crises.

Since the supervisory board is generally not invelved in the day-to-day cperations
of the company, its members may sometimes not have developed sufficient expertise
to effectively contrel the management board. Even though the law imposes ceitain
disclosure obligations on the management board for the benefit of the supervisory
~ board, and evea though ihe supervisory board is entitled to veto important manage-
" ment decisions, the control exercised by the supervisory board is not perceived as very
dense-Thus, many observers have advocated modifications to the German system {0
enilance the involvement of the supervisory board in daily business decisions. The aim
. 16 establish an ongoing discussion process between the management board and the
supervisory board concerning daily business, so that the supervisory board will act
" more as counsel 1o the management board.

As a consequence of this discussion, an expert committee (Deutsche Corporate
Governance-Kommission) was implemented to develop common corporate gover-
nance principles. These principles were included in the ‘GCGC’ (Appendix 10) in 2002
© and are updated regularly (the last significant update being from 2013). It serves as a
. ‘Code of Best Practice’ meant to, inter alid, adapt German corporate governance
.. principles to international standards and to improve the corporate governance on a
level below binding law (but with the comumon understanding that lasting ignorance by
stock corporations of the GCGC rules could cause the legislator to pass binding
legislation on the aspects concerned). The GCGC contains a peculiar mixture of rules:
' Some are the repetition {albeit in other words) of legally binding provisions of the Stock
.- Corporation Act, and in the GCGC they serve more as a reminder, and they add context.
" Then there are suggestions (Anregungen) for what the Kodex-Kommissicn would like
to see as best practice, and recommendations (Empfehlungen) describing what the
© Kodex-Kommission expects more strongly. Individual recommendations of the GCGC
. will be mentioned in the context of this chapter. The GCGC as such is not legally
binding, it is intended to serve as a body of voluntary guidelines for stock corporations
in Germany. However, every stock corporation must issue an annual statement
disclosing these practices where the company does not adhere to the recommendations
(net the suggestions) of the GCGC, and why (§ 161 Ak(G). This declaration of
compliance (Entsprechenserklirung} will be scrutinized by shareholders and may in
case of disclosed non-compliance with the GCGC result in unpleasant questions asked

11




UG Fees Regulation

Gubihrenverordnung
Sirebiihrenverordnung  vom  27.
abér 2001 (BGBL. I S. 4267), zuletzt
ert durch Artikel 2 Absatz 65 des
2as vom 7. August 2013 (BGBL 1 5.
£}:(Verordnung aufgehoben durch Art.
des Gesetzes vom 7. August 2013
3154) mit Wirkung vom

§ 47 Satz 2 des

und

iahmegesetzes vom 20, Dezember
(BGEL [ 5. 3822) in Verbindung mit
' Abschnitt des

78 /(BGBI. | 5, 821) verordnet das
und ministerium der Finanzen:

Die
fiir

Anwendungsbereich
desanstalt
anzdienstleistingsaufsicht
sanstalt) erhebt zur Deckung der
altungskosten flir die nachfolgend
gezdhiten Handlungen nach dem
ripapiererwerbs- und
tahmegesetz Ceblihren und Auslagen
aflgabe dieser Verordnung.
2. Gebilibrenpilichtige Handlungen
&blihrenpilichtige Handlungen sind:

WpllG Fees Regulation

WplIG Fees Regulation dated 27 December
2001 (Federal Gazette 1, p. 4267), last
amended by Article 2 subsection 65 of the Act
dated 7 August 2013 (Federal Gazette I, p.
2417) (Regulation repealed with effect as of 14
August 2018 pursuant to Art. 4 paragr. 54 of
the Act dated 7 August 2013 (Federal Gazette |
3154})

On the basis of § 47 sentence 2 of the
Securities Acguisition and Takeover Act of 20
December 2001 (Federal Gazette I, p. 3822) in
connection with the Second Division of the
Administration Costs Act of 23 June 1970
(Federal Gazette 1, p. 821), the Federal
Ministry of Finance issues the following
regulation:

§ 1. Scope of Application The Federal
Financial Supervisory Authority (‘Federal
Authority’] levies fees and expenses in
accordance with this regulation to cover the
administration costs for the acts pursuant o
the Securities Acquisition and Takeover Act
described hereinafter.

§ 2. Acis subject o Fees (1) Acts subject to
fees are:




Appendix 6

L. die Entscheidung {iber einen Antrag anf 1. the decision of an applicat;
simultanecus notification and
pursuant to § 10(2) sentence: 3 o
Securities Acquisition and Takeover Aet.

gleichzeltige Vornahine der Mitteilung und
der Verdffentlichung nach § 10 Abs. 2 Salz
3 des Wertpapiererwerbs- und
Ubernahmegesetzes,

2. die Gestattung der Verdffentlichung der
Angebotsunterlage oder das
Verstreichenlassen der in § 14 Abs. 2 Satz 1
des Wertpapiererwerbs- und
Ubernahmegesetzes genannten Frist,

3. die Untersagung des Angebotes nach
§ 15 Abs. 1 oder 2 des
Wertpapiererwerbsund
Ubernahmegesetzes,

4. die Entscheidung {iber einen Antrag auf
Befreiung nach § 20 Abs. 1 des
Wertpapiererwerbs- und
Ubernahmegesetzes,

5. die Entscheidung tiber einen Antrag auf
Ausnahme bestimmter [nhaber von
Werlpapieren von einem Angebot nach
§ 24 des Wertpapiererwerhs- und
Ubernahmegesetzes,

6. die Untersagung von Werbung nach
§ 28 Abs. 1 des Wertpapiererwerbs- und
Uibernahmegesetzes,

7. die Entscheidung iiber einen Anirag auf
Nichtberiicksichtigung von  Aktien der
Zielgesellschaft bei der Berechnung des
Stimmrechtsanteils nach § 38 des
Wertpapiererwerbs- und
Ubernahmegesetzes,

8. die Entscheidung tiber einen Antrag auf
Befreiung von der Verpflichtung zur
Veroffentlichung und zur Abgabe eines
Angebotes nach § 37 Abs. 1 des
Wertpapiererwerbs- und
Ubernahmegesetzes,

9. die vollstindige oder teilweise
Zuriickweisung eines Widerspruchs nach §
41 in Verbindung mit § 6 des
Wertpapiererwerbs- und
Ubernahmegesetzes.

2. the approval of the publication’of
document or the passing of theides
described in & 14{2) sentence
Securities Acquisition and Takeov

3. the prohibition of the Offer py
§15(1) or (2} of the Securities Acquig
Takeover Act; g

4. the decision of an applicati_éﬁ
exemption pursuani to § 20(1)
Securitles Acquisition and Takeove

5. the decision of an applicatio
exclusion of certain holders of Seciir

an Offer pursuant to § 24 of the: Seey
Acquisition and Takeover Act; '

6. the prohibition of advertising pufs_
28(1}) of the Securities Acquis
Takeover Act; ‘

7. the decision of an application: far
non-consideration of the Target C
shares when calculating the vor
portion pursuant to § 36 of rha 3ec
Acquisition and Takeover Act;

8. the decisicn of an apulication for ther
from the obligation to nublish and to
Offer pursuant to § 37(1) of the
Acquisition and Takeover Act;

9. the complete or partial rejection of
objection pursuant to § 41 in connection wi
§ 6 of the Securities Acquisition and Ak
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ine Gebithr wird auch erhoben, {2) A fee shall .also be paid if an applica:mtr;
. antrag auf Vornahme einer nach  for an act subject 10 a fee pursua_n8 |
' 1, 4, 5, 7 oder Nr. & sub-section 1, number I, 4, 5., 7 orf t:s
: Handiung nach withdrawn after the processing fo[. Eh:
‘Her sachlichen Bearbeitung, jedoch appiicat‘ion‘has commenced and before
.' n Beendigung zuriickgenommen processing i$ completed.

ustagen Als Auslagen werden die § 3. Expenses The costs af. t.he publi;g?on
lger Verdfientlichung nach pursuantto § 44 of the Securities Acqwsii 1.01'1
‘des Wertpapiererwerbs-  und and Takeover Act as well. as -the costs grlslr}g
sowie die Kosten, die for the members of the obj?ctipn comm]ttde.e Ln
iderspruchsverfahrens the framework ofAthe. cbjection .procee ings
des for their participation in the meetings shall be
ergpruchsausschusses fiir die levied as expenses. § 23(6) of the Federal Fees
hme an den Sitzungen entstehen, Act shall also apply.
Im Ubrigen gilt
Absatz 6 des
sehiih elzes. .
gw':;;: ieesbi‘lhfen (1) Die Gebihr § 4. Amount of the Fees .(1) Th§ fee for
N individuel zurechenbare individually attributable public servicesshall
be as follows:
1. pursuant to § 2(1) EUR 1,000;
number 1:

ahimegeselzes
hisen des W
: Mitgiiedern

Tir
e Lelstungen
¢5i§ 2 Abs. 1 1000 Euro,

“acl's 2 Abs. 1 2 000 Euro bis 5 000 2. pursuant o § 2(1) EUR 2,000 to 5,000;
S Euro, number 4:
3 000 Euro bis 10 000 3. pursuant to § 2(1) EUR 3,000 to 10,600;
Euro, pumber 5, 6 or 7:
& 000 Furo bis 20 000 4. pursuant to § 2{1} EUR 5,000 to 20,000;
Euro, number &:
10 000 Euro bis 100 5. pursuant to § 2(1) EUR 10,000 to
000 Euro. number 2 or 3: 100,000, .
Gebiihr  betragt  fiir (2) The fee for decisiogs on ob;ectlgﬁs
ingen iiber Widerspriiche gegen against individually  attributable  public
sl zurechenbare  dHentiiche servicesshall be as follows:

.-2 Abs, 1 Nr. 1. 2 000 Euro, 1. pursuant to § 2(1) number 1: EUR 2,000;

§2 Abs. 1 Nr. 40 4 000 Eurc bis 2. pursuantio§ 2(1) number4: EURA4,000t0
Ei 10,000;
26k 2 Abs. 1 Nr. 5, 6 oder 7: 6000 3. pursuant to § 2(1) number 5, 6 01 7. EUR
s 20 000 Euro, 5,000 to 20,000;
i 2. 10000 Ewro bis 4. pursuantto § 2{1) number 8 EUR 10,000
to 40,000;
.3- 20000 Euro bis 5. pursuant to § 2(1) number 3: EUR 20,000
to 200,000.
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8 ENFORCEMENT

Orders issued by the BaFin may be enforced b

. coerci i icud
fines of up to EUR 500,000, Y coercive measures, in partjeud

3 COs8Ts

For certain official acts, the BaFin is entitled to impose fees and to demand reimbii.
men.t of expenses. Details are governed by the WpUG Fees Reguiation (A ndis
For instance, the approval of an Offer Document by the BaFin may re}sjtljlin' :
between EUR 10,000 and EUR 100,000 (§ 4(1) in connection with § 2 number 2 1w '
Fees Reoulati?n]. The BaFin may demand advance payment of SO;)/D of the antic
fees (§ 5 WplG Fees Regulation) from the Offerar, e

Other costg associated with the making of a public Offer typically relate to Teg
tax and accounting advice, corporate finance advice by an investment banli fi -
of the Offer, financing confirmation and settlement of the Offer through the ;.eiltllag
bank engaged by the Offeror and the various banks where the tendering sharehZ?]

h&'\fe thelf depDSii DIY account | i & i Vi I
3, blIC I’el uons v icatii

ArT 1
ptions of the Offeror after a Successful
ffer

.' "_‘_":C FUAL AND LEGAL POSITION {F THE OFFEROR AFTER A
LU CESSFUL OFFER

Control over the Target Company?

essful Offer may result in a number of different strategic positions for the Offeror.
ding on the Target Company’s remaining shareholder structure and the percent-
of shares acquired by the Offeror, it may be in fact: (a) a minoerity shareholder,
however, having a strong influence due to its relative or absolute majority in share-
lders” meetings; or (h) a majority shareholder holding more than 50% or more than
%: or (c) even in a position where only very few minority shareholders exist besides
Offeror.
- Typically, the outcome of a Takeover Offer or Mandatory Offer will be that the
ror now controls the votes and is able to pass resolutions which require a simple
ty or of a constitutional nature requiring a qualified majority of more than 75%
votes cast. In some cases, the majority acquired by the Gfferor may even be
icient to allow for a squeeze-out of Minority Shareholders {see 3.3 below). In
ce, ihe thresheld levels for dominating 50% or 75% of the votes in a sharehold-
eeting may be significantly lower than the respective proportion of the ictal
er of votes, Due to low attendance rates at shareholders” meetings of publiciy-
stock corporations - typically between 50% and 60% - even 30%-40% of the
in some cases even less, allow a shareholder an absolute majority or more at
shareholders’ meetings. However, there is a tendency among event-driven
ial investors, particularly hedge-funds, t¢ build up significant stakes during a
over situation. These investors will use the stakes for tactical purposes, &.g., the
1¢ising of minority rights requiring a significant number of shares, or the blocking
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of a squeeze-out, or even the blocking of the Offeror's 75 %
ers’ meeting,

However strong the Offeror’s position in the shareholders’ meeting is;
position does not translate into direct control over management in the absence ofg

anagement board. Although members of the supervisory poardbare ctiegleictj;z
‘ect to instructions from a shareholder, in practice supervisory boar
Flb}e{f: llow recominendations of shareholders to whom they are close. Also, as a
tarﬂ}gfi)ractice members of the supervisory board who (effECﬁ; ely) repre;tf?rlith:
te Co o ks them to or i
specific instruments of control. It is one of the peculiarities of the corporate gover ¢ shareholder, typically resign if Sl}lld:l Seléaifgt;ﬁie;ng; Also members of the
structure of German stock corporations that having control of the majority of voy ireholder structure of the compaPy hafsf E E}Z gthe shar8h01 ders’ meeting more easily
a shareholders’ meeting does not necessarily lead to control of the managermerit; ervisory board can be revoked from o lceb yrevokecl from office by the supervisory
does it allow the members of the supervisory board or management board:t members of the m.anagelment board Can-seil with respect to those members of the
replaced easily. The managerment board cperates the company without being subje ar:d', Such influence is typically nat exer? the exmployees in case of a supervisory
interference from the shareholder(s) and has to act in the best interests of the comﬁ rvisory board elected b.y ar_zd represleln i described under 3.1.1.
(as being conceptually distinct from the best interests of the shareholders); T d subject to co-determination. Detatls are ho hasbsecured more than 50% of the
management board is accountable to the supervisory board and to the sharehg In summary, even a successful Offeror w a stock corperation only has limited
meeting. Individual shareholders, the sharehalders’ meeting or the supervisory ; or even more than 75%_ of th? VOtelS mu and practically speaking, due to the
may not instruct the management board. However, there will be a catalogye ontrol over the company and its business egtabgard This is often a new experience in
decisions of the management board that require the approval of the supervisory bp nounced independence of the rﬂaﬂagemi?s :
I very specific but rare cases where structural mea articular for investors from the UK or the US.
(e.g., selling a substantial part of the company’s busi
so-called Holzmiiller/Gelatine cases, named after t
management board has to obtain the shareholders’ approval prior to entering
specific transactions. This principle does not operate in Teverse, i.e., a resolution
shareholders’” meeting cannot force the management board to take any operatip;
action. The Stock Corporation Act also allows for the supervisory board to veto certain
significant management decisions, but again, the management heard cannot he §
to act in accordance with positive instructions. Even information rights of a maj
shareholder are technically limited to those existing for any shareholder, in parti
the right to receive the annual financial statements and the right to ask questi
during a shareholders’ meeting, and there are, in principle, no special rights fo;
shareholders, except that for accounting and consolidation as well as compli
purposes certain financial information and reporting from the Targ= Cempany to
majority shareholder may be required and permissible. The same anpiies in general
information that the majority shareholder requires for group tiacrning purpose
Practice, however, management boards sometimes tend to (ieat large sharehol
preferentially beyond these limitations.
The indirect exercise of control aver the management board by replacing (o
threatening to replace) its members is difficult not least because the appointment-a
revocation of appointment of members of the management board is the excligh
domain of the supervisory board. The replacement of members of the manageme
hoard prior to the end of their term of office i possible, but subject to strict formal an

majority in the share

sures of outstanding import
ness) are to be implemented
he corresponding case law)

.St ‘titory Regime Coverning Relationship between Target Company and
“1ts Main Shareholder

1 General Remarks

over
gsection discusses and describes: (a) the legal consequt?nces of fiebflacrf COHE;ZI' o
sf&ck corporation by a shareholder; and (b} the option a‘faﬂa ¢ 10 a maj
arehalder to establish full legal conirol over a stock COI‘%JOI;UOI;}. e stock

i imi i { a (majority) shareho
Despite the limits on the influence o : ‘ <
fpdratign the Stock Corporation Act deals with the de . fact’(;‘hmlﬂuence Uorfizes
v ; pration in a special section. The law recog
dividual shareholder over a stock corp ecopnize
: i imit] i { shareholders on the managem .
‘even wiith rules limiting the influence o pgemen boatt
tch i i ist. In this sense, the statutory rules ¢
h influence might nevertheless exis : : '
& et seq. AkiG and described hereinafter, which govern the relatlgnshlp betwtgen
ick corporation and a dominating shareholder, constitute a.seTond tlerfof prc()jtrelt-:ﬂ ;o;;
he | i i inst the detrimental influence of one
torthe integrity of a stock corporation again : -
.. the sharfholders. These rules are important for shareholders whto, xlmthr;};er ixi;r)l
i de facto influence over a stock co .
operating managerient board, have . . ck ¢ -
pn orde?r to properly record the relationship between the delénmatmi C?-I;pj_torz
i inform minority shareholders and c

‘the dominated company, and to in ‘
cdrding}y the management board of the dominated company must prec?are a repoorl?
ch year about its relationship with related entities, a so-(:fﬂled depen eni:j; ;?;tra_
-I5i‘i££'ingigkei.tsben'cht)., The dependency report must gontgm a full accounCl mre
nﬁp transactions, influence exercised by the dominating company ;n d where
ropriate, any compensation measures taken. The report _must be aél ;}s lzsm
'Iﬁpany’s auditors and reviewed and approved by its supervisory board. The ¢ g

term of office of members of the management board is typically longer than it is iy
instance, the UK or the US. It is not unusual to have terms of office of three to five yé
during which the board members enjoy a relatively high degree of independence, eve
if there is a new or significantly strengthened majority shareholder.

The legal regime with respect to exercising indirect influence on members of th
supervisory board who represent the shareholder side is not as strict as with memb
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statemenit of the dependency report is made public together with the domin,
company’s annual accounts.

1.2.2  Detrimental mfluence over a Stock Corporation

The basic rule in § 311 AKiG is that a dominating company may not exercisg
iniluence te cause a dominated company to undertake & disadvantageous transic
or to undertake, or to refrain from undertaking, any acticn to the detriment of
company, unless such disadvantage is compensated for.

The terms ‘dominating company’ and ‘dominated company’ refer to te:
defined in § 17 AKG. Accordingly, a dominating company is any (German
non-German) person or entity, whe can exercise, directly or indirectly, a doming
influence over another enterprise. § 17(2) AKG establishes the statutory rebutty
presumiption that a company owning the majority cf the shares in another com
controls such other company (such control not to be confused with ‘control’ as defi
in § 29(2) WpUG which means at least 30% of the voting rights - not 30% of the s
- for takeover law purposes). This does not mean, however, that shareholders holél
only a minority in the share capital of a stack corporation cannot be considered ta
a dominating company. Courts have held that, depending on the circumstances.
particular the historic attendance rates at shareholders’ meetings, as well as mingr
sharehoeldings may lead to a dominating influence because de facto such sharehgl
has the majority of the votes at the shareholders’ meeting; examples inclide a 43,
shareholding in connection with a historic 80% presence of all shares at the shareRgli
ers’ meeting or a 20% shareholding with a 37 % presence. Another factor which cafi b
considered when judging whether there is a dominating influence is the existence ¢
voting poals, i.e., agreements between shareholders to vote in a coordinated maiis
Purely external means of influencing the stock corporation without the benatit g
relevant shareholding, such as the influence of financing banks, does not sufiice uii
§ 17 AKIG. The law also allows for a rebuttal of the presumption under'§ 17(2) Ak
e.g., if the articles of association of the stock corporation Hmit the infuence o
individual shareholder in one way or the other (for instance hy s=quiring a 75
majority for any and ail matters subject to voting).

There is no statulory definifion of a ‘disadvantageous transaction’. Generall
speaking, any action or omission which adversely affects the stock corporation. and
which is not at arm’s lengik in the case of contractual relationships fulfils this
requirement. It is not necessary that the management board or supervisory board j
implemented the action. Direct influence on employees of the stack corporati
suffices, Typical examples would be causing the company to enter into a contra
which is not at arm’s length, be it that the cempany would have never entered in
such a contract or that the respective obligations of the parties are commercia]_
unbalanced. This issue is of particular impertance within major groups with respect
intra-group pricing and so-called ‘central service charges’ (Konzernumlagen). Oth
examples include causing the company to give up & certain line of business (in order
indirectly benefit another group member) or entering into particularly risky new lin
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s (0 the
siness, the secondment of particularly able employees. or t;ogxrd msﬁlsztmg e
, 5 ther group companies. Itis wo
the sale of valuable assets to o groug ies. "
elﬂ t Ordoes not specify the means of influencing the dominated {company. SLent
o i instructing the managem
1, such as by persuading or inst ‘
e e o gesting certain transactions to the
informal in nature, such as suggesting ‘
o o o i n sugeest that in cases where the
i d or employees. Some wrilers eve gg : : f
B i ithout any direct influence o
' ted company acts wi
ement board of the domina : e
gminating shareholder to the detriment of the company, the cans;sgrtiemonemry
AltG are tiggered. Finally, it is not necessary 1o show thiat 2 C‘ertalS ! onewy
i 3 ion. I is jus .
3 i dvantageous transaction
ie can be attributed to the disa A -
l~iel‘Zh that there is some kind of detrimental effect on the domln;;teg C%miiﬁzﬁng
: ituat the influence of the do
tuations where the in .
The law does not address si : e as bt
ific indivi X tions can be identifie
il i h that no specific individual transac e ide o
Al for i hese types of situations, where the
any. In these typ her
ental for the dominated comp : : o
Ililating influence is diffuse and more or less omnipresent, therg is a pnn;ﬂp O
logous appiication of § 302 AKIG. According to this, the dominating ciomgq Sgown
; blgigatir“nfo compensate the dominated company for all balance :;heet]t hosrs I;lre o
i(;s finansial statements. In practice, these types of cases have been rathe

At

stab

ock (orporaiions. . _ .
- L appost-takeover situation, financial assistance may often become a
A

inance the
main shareholder may need the assets of the Targe.t Company t—o -ﬁneiar e
saction. Given the strict protection of a stock corporatlor; 3 ;isets, 1t5130 fcmE A
i ' rovide collateral for debls and obligation :
sing the Target Company to prov : rd . .,
u"eh%)lder comstitutes a detrimental transaction within the meaning of the law

srcordingly also triggers the legal consequences of § 311 AKG.

2.3 Sanctions for Exercising Detrimental Influence

| i i isadvanta-
ie‘legal consequences of causing a dominated company t; e;lter .mt? Cell S.;izpany -
: igh i that the dominate
i ¢ straightforward in the sense pany
 mority sharchoide i im in damages for any violation.

minori ' tically have a claim in g .
minority shareholders automa T o s

ath ' ismn, which separates (a) legal oblig

Riilier, there is a two-step mechanism, : oo e
d'compensate from (b} sanctions in the form of damage clam@s. In the ﬁrs; ;t[; e
:ﬁima{ihg company has an obligation to fully and effecnl;iehlr‘1 conslpehhe e
i i 0 j
i ' s of the detrimental influence by the en

ominated company for the effects o . cend orthe s
year at the laiest. In practice, this means paymg‘m(;neta}*y Cffperllesj;ls;li; or commer

fally di tions) and/or withdrawing the re nstr
e infloence, i nies, their minaority share-

i i . However, dominated companies, : .

quivalent means of influenc : . : e ating comany.
: i ding claim against the dac

olders and creditors have no corresponding ; _ minating Sompary.

e i i { obligation without any dire .

&€ first step imposes a purely lega : : " - e
Chanismﬁnstead of compensation during the fiscal year, the parties Taytclzil i
ompensation agreement, which then gives rise to a regular 1co.n ra;ﬁcl nL Then.b,é

enforceabie) claim for the dominated company. This contractual claim ¢z

sflected in the financial statements of the dominated company.
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Sanctioning and enforcement mechanisms for the chligations describe ab
are determined by § 317 AtG which imposes full liability on the dorninating cofnp
and its statutory legal representatives (e.g., board members) for the disadva
caused to the dominated company, for the benefit of the dominated company itsel
minority shareholders alse have g separate claim for damages they have stfh
individually, which goes beyond the damage suffered by the dominated compan
example would be that a disadvantageous transaction also causes the stock price tp f
significantly. In practice, however, it will be difficuit to assert damages exta
beyond those suffered by the company directly,

If the management hoard of the dominated company does not claim dam_age

from the dominating company in accordance with § 317 AKtG then such an o ;
constitutes a viclation by the management board members of their obligations vig
the company leading to personal liability according to § 318(1) AktG. This is be
the management board members alone have competence to raise claims on beh
the dominated stock corporation against the dominating company. Members 0
supervisory board may become personally liable under § 318(2) Ak(G for appravil
incorrect or incomplete dependency report. In additien, § 147(2) sentence 2 Ak
provides that shareholders holding 10% of the voting rights or EUR 1,000,000 pa

of shares can institute a procedure to bring resulting damage claims agains
members of the management board and the supervisory board in accordance wit
procedures provided for in § 147 AkC (see Part 1, 2.2.6 and 2.3.7 above),

In summary, the rules of German stock corporation law governing the influen
of a dominating company over a dominated tompany are ambiguous. On the oneh
the law makes such influence illegal and provides the governing bodies of a
corporation with conceptional independence from a dominating sharehoider. On
other hand, the law accepts that such influence cannot be etfectively prevented
therefore tolerates such influence at least, provided that any detrimental eff=cts
compensaied for. In any event, from the perspective of an Offeror who has surinesss
acquired a dominating stake in a German stock corporation, the situaticn may re
unsatisfactory as long as the Target Company is a stock corporaiion that i
fully-owned by the Offeror. Either the management board may aeaide to defend
independence from the dominating shareholder and act accordingiy or, if the manag
meni board tums cut to be cooperative, both the management board and:
dominating shareholder {and to a certain extent, the supervisory board of the dg
nated company also) must be on censtant alert in order to identify actions which id
be potentially detrimental for the dominated company, and must provide for comp
sation by the end of the business year in order to avoid personal liability,

It is rather obvious that whilst such a situation can be ac

tructure the Target Company in a w
that reaches most, if not all, of the Offeror’s goals regarding the Target Company..

wrang incentives t
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i
AIN CONSIDERATIONS REGARDING CHANGES AT THE LEVEL O
THE TARGET COMPANY
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' Ity motivated, the peculiarities of the corporate O01 ernance stmcu; o
' ’ mpany. A b
: fructure the company P
o a successful Ciferor to res _ P
i ial r 3. the issue of how to efiectively

done for purely financial reasons, . ‘h e
wi & N the nda. Any Offercr interested in ¢

ill always be o the agenda ¥ : ‘ VS
aging a stocl corporation will have to consider available mean
o

vers are rarely
Atrol the company
iiicturing and man
oducing the independence of the management b‘oard. o ehonse and
T ic?ﬂly an Offeror would consider the following aspects1 : chaose and
myeit Ch?’:lg“S with respect to the Target Company. The relative weig
[ 8

- p 1 Qi1l-
5 .delati[ 11, iePEHdS on the S elelC sifuation O[ ille OffEE{)I an(j tlle Ia[ge (: m

o pmployee Co-delermination

. foreien investors, the fact that 50% of the members of the supervisory bqard
odk Dfelnrfl i with, more than 2,000 employees are empioyee regr'esent.atives
o Comozﬂatlljon the employees of the company is rather surprising, if noti

- 31;3 'rtifCteAlthzugh co-determination has turned out to be worka};le a‘lf'\lrfiit ;\Eelr;
'nstlilftive gin many cases, foreign investors th'lonar; r;?ia\ﬁsi)do ;; ;118; Egthough e
ﬁ‘mn SS’Stef{l' Pre::f ;?teagr(ﬁgegoe;izt;?ﬂiétltoo implement: some iqvestors fnigl:lt
_t}CE p Dptflfogffgrt \criersus engagement with empioyee representatives whlc}f[)ui
egtizll(;zn;efmanent. In stock corporations with 500 to 2,000 employees, the employ

elect only one-third of the members of the supervisory board.

. Rights of Remaining Minority Sharchoiders

. i ate system
ce the statutory basis of the German stock F:orporatlon has e; ;azﬂ';esr :‘}:Ef; miz o
protecting the legal and financial integrity of the Co.mﬁ ri}Sk el a8 mino
reholder rights, it is potentially burdensome and fmajr'lma v mslz) e e
a stock corporation. Minority shareholders who dlsagrie;t O ol
.61 ies and plans of the new majority sharel—lolder mgy coE e e ity
i in court or threaten to take other actions against L ebc - d?s .m, e
holder or members of the management and supervisory (Einr_y i,n acdinon e
haps more frequently), small individual shareholders acting in
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blackmailing the company rmay file a lawsuit to set aside certain sh

arehq
resghutions, based mostly on frivel

Ous argumenis, in order te gain a I
‘compensation’. In any event, I} major cases involving the cornpany may be sut dct
public scrutiny. Therefore, the elimination of minority shareholders or, at le

reduction of their influence is likely to be on the agenda of most Offerors.
2.3 Administrative Burdens

One issue related to the existence of minority shareholders is that of administr
burdens. The proper operation of a stock corporation is rather cumbersom
particular, the formal requirements regarding the invitation and cperation of

holders’ meetings are quite elaborate, Consequently, compliance with those reg
ments is not only costly for the company, but it also slows the company's deci
making in matters that require a resolution of the shareholders’ meseting. Acti
alleged violations of lormal requirements may also give rise to disputes regardin

validity of shareholders’ resolutions the implementation of which may be import
the Target Company.

2.4 Use of Assets in the Interests of the Target Company

In many cases, an Offeror and/or the banks financing the Offer will want access t
cash-flow and the assets of the Target Company in erder to finance or secure
purchase price and respective credit facilities. As a general tule, stock corporaticii]
malkes it impossible to use assets of a stock corporation to secure financial liabilities of
a sharehelder. The Target Company’s cash-flow can be used, in principle, in the'f

of loans from the stock corporation to the shareholder, provided the arm’s-12ig,
principle is strictly observed.

2.5 Tax Considerations

Depending on the medium- to long-term financial goals of an Cficrer, the resulting t
planning will strongly influence the plans for restructuring the siock corporation.

3 OPTIONS FOR ACTION AND THEIR LIMITS

This section outlines the options available to an Offeror in order to increase the degk
of influence over the Target Company following a successful takeover, includiz
scenarios of a full public-to-private transaction. Not all options will be necessars
useful in each case, but they constitute the basic ‘tool-box’ for realizing the Offer

goals. The various measures presented can be taken individually er in some case
combination with each other.

Part [II: Opiions of the Offeror afier a Successful Offer

Replacement of Members of the Company’s Governing Bodies

Supervisory Board

wlling the supervisory board is the first goal for any sh.arehoide.r 113%1?13 ‘:?
ZCE the operation of a stock corporation within the boundarleshpre;cnbe 1 } ;ed,
: ’ i hieved.
: i iority af the shareholders’ meeting has been ac
absolute or relative majority a \ : ‘
-aaied io having the majority of votes in the shareholders meeubnlg, havmg cfc;?;rlzi
2 ides 1d ith a more flexible, more
; i d provides the shareholder w
e s ingi h tion of the management
[l ding influence over the opera :
fenser control and correspon 1ce 01 . ihandgement
is is d i i nsibilities of the supervisory ,
21 This is due primarily to the respo
ade the appeintment of the members of the management ?Joard and the other
i 's articles of association.
ranted by law and in the company’s
E:IIZ gorder {0 appoint new supervisory board members wha are loyal to the Olfgefar},
:ﬁpojntments of the old members must first be revoked. As a gener;l ruie, i ; aee
' i ith at least three-
i i hareholders” meeting, passed wi
irequires a-resolution of the s : .
= rsqof allwites cast at that meeting, to revoke the appoiniment qf a membetr, (;f ;if
iso; ¢ hoard before the end of the member’s regular term of office. The artic :ters
th1 may impose higher or lower majority requirements than tk'1e three_q.ma't ®
l provided for by law and the lowering of the threshold to a simple ma]in };he
) i i it i ly necessary to revoke
i t, in practice, it is rarely ,
quionly seen. In any event, : ; e o
So isory board in the course
aintment of a member of the superv ory f [ sharehoL e
i i i -established practice in Germany that aiter a chang [
ting. it is a quite well-esta : o e iy
i i board members resign from oftice |
stock corporation, SUpPEIvisory esig o
i i he new dominating shareholder. 1s]
fier being asked to resign by t ‘
rticularly ti cases where such members were de facto representatives of the
are i ior to the takeover.
holder who dominated the company pri ! o ‘ .
However, often the majority shareholder might have.an interest in keeping som
igularly reputabie and well-connected members. in office.  haseholder has
..'In some cases, the articles of association provide that a SpE?l ic sha older hes
special right tc appoint one oI mMoTe members of the supervisory boar . In suct
only the shareholder who has this special right may revoke su;h appointm ecmi
Altheugh rare in practice, some cases might offer the opportpmty E; us(;e sfg;r -
- i i ber of the supervisory boar
gédures to terminate the office of a mem - o
artant cause (wichtiger Grund) (§ 103(3) A](tG]_.If a supervisory ;chiar(i Iileanyss
ates obligations vis-a-vis the company, by acting Cox'ltrary to . tt o ap o
sts for instance, the supervisory board may resolve by simple majority 10 app
' i ’s office.
focal court to terminate that member’s o . .
All of the aforementioned options to revoke the appeintment of a supeivigg
gard member apply only to those members who are not employee represeﬁ aone
dér the German Co-Determination: Act (Mitbestimmungsgesgtz) or undei the ne
Co-Determination Act (Drittelbeteiligungsgesetz). Acc_ordlng to thosi faws,if re
of the supervisory board members must be representatives of the WOlf( orce b
mpany and its subsidiaries have more than 500 employees. In L;hme caiehc; V{;O:;lpequal
. . ‘ X
th more than 2,000 regular employees, the supervisory beard mu
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waebotsversrdnung

nung Uber den Inhalt der
wtsinterlage, die Gegenleistung
(Ubernahmeangeboten und
ngeboten und die Befreiung von
pitichtung zur Verdffentlichung
zur  Abgabe eines  Angebots

ember 2001 (BGBL 1 3. 4263)),
st “geindert durch Art. 17 des
vom 6. Dezember 2011 (BGBL T

des § 11 Abs. 4, § 31 Abs. 7

d § 37 Abs. 2 Satz 1 des
papiererwerbs- und
ber hhlegesetzes vom 20. Dezember
;BT S, 3822) verordnet das

Abschnitl,
gebotsunterlage

Inhalt der

Ergdnzende
gebiotsunterlage

Angaben  der

und

WepllG Offer Regulation

Regulation Pertaining to the contents of the
Offer document, the Consideration in the Event
of Takeover Offers and Mandatory Offers and
the Release from the Obligation to Publish and
t0 Make an Offer (WpUG Offer Regulation dated
27 December 2001 (Federal Gazette [, p. 4263),
last amended by Article 17 of the Act dated 6
December 2011 (Federal Gazette I, p. 2481)

Onthebasis of § 11(4), §31(7) sentence 1 and §
37(2) sentence 1 of the Securitles Acquisition
and Takeover Act of 20 December 2001 (Federal
Gazette [, p. 3822), the Federal Ministry of
Finance issues the following:

Table of Contents
First Division. Scope of Application
§ 1 Scope of Application

Second Division. Contenis of the Offer

Document

§ 2 Supplementary Particulars of the Offer
Document

Third Division. Consideration for Takeover
Offers and Mandatory Offers
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§ 3 Grundsatz

§ 4 Bertcksichtigung von Vorerwerben
§ 5 Berlicksichtigung  inldndischer
Bérsenkurse

§ o Berlicksichtigung ausiindischer
Borsenkurse

§ 7 Bestimmung des Wertes der
Gegenlefstung

Vierter Abschniit, Befreiung ven der
Verpflichtung zur Vertffentlichung
und zur Abgabe eines Angebots

§ 8 Antragstellung

§ 9 Befreiungstatbestinde

§ 10 Antragsinhait

§ 11 Antragsunterlagen

§ 12 Priifung der VollstAndigkeit des
Antrags

Flinfter Abschnitt. Schlussvorschrift

§ 13 inkrafttreten

Erster Abschaill. Anwendungsbereich
§ 1. Anwendungsbereich Diese
Verordnung ist auf Angebote gemiR § 2
Abs. 1 des Wertpapiererwerbs- und
Ubernahmegesetzes anzuwenden.

Zweiter  Abschnitt.  Inhalt  der
Angebotsunterlage

& 2. Ergénzende Angaben der
Angebotsunterlage Der Bieter hat in
seine  Angebotsunierlage [olgende
ergdnzende Angaben aufzunehmen:

1. Name oder Firma und Anschrift oder
Stz der mit dem Bieter und der
Zielgesellschaft gemeinsam handelnden
Personen und der Personen, deren
Stimmrechte aus Aktien der
Zielgesellschaft nach & 30  des
Wertpapiererwerbs- und
Hbernahmegesetzes Stimmrechten des
Bieters  gleichstehen oder  ihm
zuziirechnen sind, sowie, wenn es sich
bel diesen Persomen um Gesellschaften
handelt, die Rechtsform wund das
Verhilinis der Gesellschaften zum Bieter
und zur Zielgesellschaft;

§ 3 The Principle

§ 4 Taking into Account Prior Acqu'

§ 5 Taking into Account Domestic
Exchange Prices '

§6 Takinginto Account Foreign Stock iy
Prices

§ 7 Determination of the Value
Consideration

Fourth Division. FExempiion - : ]
Obligation to Publish and to Make ; 9]

§ 8 Making an Appiication

§ 9 Exemption Requirements

§ 10 Contents of the Application

§ 11 Application Documents :
§ 12 Verification of the Completends
Application

Fifth Division. Final Provisions

§ 13 Cowming into Force :
First Division. Scope of Application
§ 1. Scope of Applicatisn This reguisg

apply to offers pursvant to § 2{1)
Securities Acquisition and Takeover A

Second Division, Contents of thy
Document

§ 2. Supplementary Particulars of il
Document The Offeror shall '
following supplementary particuiais
document;

1. name or company neve and add
domicile of the perscns acting joindy
offeror and the Target Company, -an
persons whose veiing rights from shate
Target Company shall be equated with _
righis of the offeror or which shali be attri

to him pursuant o § 30 of the S&

Acquisition and Takeover Act, as well 48
of these persons are companies, their leg
and the relationship of the companies w
offeror and the Target Company; :

0s 2Epros
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nach  § des 2. particulars pursuant to § 7 o_f the S@curiti;zs
giber ekigesetzes in Prospectus Act (n. copjunction w1t9h At S
mitpder z\jfemrdmmg {(EG) Nr. Commission Regulation 809/220%034/;1f/éc Of}i;e
: i i implementing Directive
A de mission vom 29. April 2004 imp : :
g Komtmng der Richilinie European Parliament and of the Council as

- 5e . : H
- . des Europidischen regards information contained in prospectuses

JEG
. icati and
; Ht.-kt n enthaltenen Angsben and publication of sgch prospectuitlsgfl :
GspeAefmachung die Aufnahme dissemination of advertlsememg FOJ L ff . ;
'ej:es und die ;/eréffenthchung 215/3), to the extent that Secwﬁlltltes :;rrz Sc; ee;rtzs
' i i i ion; in the event that a
¢ und die Verbreitung as consideration; e -
PF'SPE}\E ZUNr 1,149 S, 1, Nr.  due to which the Securitles have been. publicly
nagj [ so%em -Wertpapiere als offered or have been admitted for trad%nig :()jn e:?l
{mg,angebotE'n werden; wurde organized market has 1been pus:;sgeto o
v i i anguage
i i tlichung Germany in the German .
e o Pron fcati ffer document and provided
) i f publication of the ofter do :
sunterlage ein Prospekt, au : : e ne
e jere O ich that a valid prospectus is pu 3
en die Wertpapiere 0ffentlic A published duriog e
i tire duration of the offer for
odet zem Handel an einem en . : (e secunies
d as consideration, then the in
w Markt zugelassen worden offere .
Totand in deitscher Sprache that a prospectus has been.p}lbhshed and where
[;;td und ist fur die als itis available shall be sufficient;

d des Rates betreffend die as well as the format, incorporation by reference
5 un a

igt

ess

der gesamien Laufzeit des
ein  giltiger  Prospekt
nt, genilgt die Angabe, dass
tverpifenticht wurde und wo
ew: ils erhaltlich ist;
. e nach : ‘ ; ‘
'nga't;llagengesetzes in Investment Act in conjunction .wn@ ‘
mit der Vermdgensanlagen- Investment Sales Prospectus Regulatzion, 1? C?;i
faufs és ektverordnung, sofern investments pursuant to § ].( ] .o e
o InvestmentAct are offered as consideration; it a
i v the
s Vermogensanlagengeselzes sales prospectus has been p.ubhtsk}lied éoerman
Gegenleistung angeboten werden; investments 1n Glezrmany t hl;l priir jerman
- i ¥ in- within mon _
die Vermogensanlagen in- language o e
0 ication of the offer document,
von zwolf Monaten vor publica : e
mtlichung der Angebotsunterlage information tha\;L a -tpmspi;;ﬁe E:e;swen "
e i i blished and where it is av )@
fsprospekt im inland in pu : D s
' 0 i U ticulars concemming amendments
Sprache vergffentlicht, gentgt par ! wdm, :
'gaﬁep dass ein Verkaufsprospekt been made since the pgbllcaﬂon of the sale
n. ¢ht wurde und wo dieser prospectus, shall be sufficient;
.' ist, sowie die Angabe der seit
=i Yerdffentlichung des
eingeiretenen

Informaiio pu[sudnt [{e} § 7 0 the
7 des Z2a. ]

Anlagen im Sinne des § 1
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3. die zur Fesisetzung der Gegenleistung
angewandten Bewertungsmethoden und
die Griilnde, warum die Anwendung
dieser Methoden angemessen ist, sowie
die Angabe welches Umtauschverhilinis
oder welcher Gegenwert sich bei der
Anwendung verschiedener Methoden,
sofern mehrere angewandt worden sind,
jeweils ergibt; zugleich ist darzulegen,
welches Gewicht den  verschiedenen
Methoden bei der Bestimmung des
Umtauschverhiltnisses oder des
Gegenwerts und der ihnen zugrunde
liegenden Werte beigemessen worden
ist, welche Griinde fiir die Gewichtung
bedeutsam  waren, und  welche
besonderen Schwierigkeiten bei  der
Bewertung der Gegenleistung auigetreten
sind;

3a. die  zur  Berechnung  der
Entschadigung nach § 33b Abs. § des
Wertpapiererwerhs- und
Ubernahmegesetzes angewandten
Berechnungsmethoden,  sowie  die
Griinde, warum die Anwendung dieser
Methoden angemessen ist;

4. die Mafinahmen, die die Adressaten
des Angebots ergreifen miissen, um
dieses anzunehmen wund um die
Gegenleistung fiir die Weripapiere zu
erhalten, die Gegenstand des Angebots
sind, sowie Angaben iiber die mit diesen
Mafinahmen  fiir die  Adressaten
verbundenen Kosten und den Zeitpunkt,
zu dem diejenigen, die das Angebot
angenommen haben, die Gegenleisting
erhaiten;

5. die Anzahl der vom Bieter und von mit
ihm gemeinsam handelnden Personen
und deren Tochterunternehmen bereits
gehaltenen Wertpapiere sowie die Héhe
der von diesen gehalterren
Stimrmrechtsantelle unter Angabe der
ihnen jeweils pach § 30 des
Wertpapiererwerbs- und
Ubernahmegesetzes zuzurechnenden
Stimmrechtsanteile getrennt fiir jeden

3. the valuation methods used:
determination of the consideration’ ia
why the application of thesa gt
appropriate, as well as informati
respective exchange ratio or consig it

results from the applicaticn &f dif

methods, to the extent that several a
applied; at the same time
simultaneously he demonstrate i
different methods have been weighee
determining the exchange Tt
consideration, which reasons wers fp
for the weighing, and whic i
difficulties arose in assessing the conag

3a. the method employed in determig;
compensation pursuant to § 33k(

Securities Acquisition and Takeover A a5

as the reasons why the applicatis
methods s adequate;

4. the measures that the addressees o
must take in order to aceept it and
receive the consideration for th
which are the subject marter of the ol
as particulars concerning costs o tiié-a_
associated with these measures ond the
timne when those who accepted the of
receive the consideration. :

5. the number of Securities already hel
offeror, persons acting jointly therewit
Subsidiaries as well as the amount of
rights portions held by them, Teps

respective voting rights portions to be atiribe

to them pursuant to § 30 Securities Acquist
and Takeover Act separately for each éttrz__
type and the amount of voting rights
reported pursuant to § 25 and § 25a of S&
Trading Act: ;
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(iastatbestand sowie die Hohe
' '{-Jden §5 25 und 25a des
rhandelsgesetzes .
Jiden Stimmrechtsantelle; | | |
E' boter: der Anteil oder die 6. in the event of partial offers the portion or the
ape>o Wertpapliere der number of securities of the Target Com;;lany
die Gegenstand des which are the subject of the Offe.r, as we as;
ie Angaben iiber die particulars concerning the a1locat1qn. Pursuan
o 19 des to § 19 of the Securities Acquisition and

und Takeover Act;

3

eselzes; .
dg Umfang der von den in 7. type and amount of the respective granted or
- Umfang

genannten Personen und agreed-upon consideration for thebacg:zsneﬁr; Si
eils fiir den Erwerb von  securities of the Target Company yb ) Sp b
Zielgesellschaft and enterprises designated in ngm (.% , o
vereinbarten acquisition has occurred within six mog ;;
ine . sofern  der  Erwerb prior to the publication .p.ursuant .to.t.§ la(nd
'voﬁ sechs Monaten vor der sentence 1 of the.Securlues Abc]gun[s.} 1[:1)2 2
tichung gemal § 10 Abs. 3 Satz  Tekeaver Act or prior to tlhe publicatio °
: und  offer document pursuant to § 14{3) sentence .
gesetzes oder vor der of the Securities Acqm.snmn a}1cri ";akfoa\i; EATCD;
tlichung der Angebotsunterlage agreements on.tpe basis of Wth-l 13 T poerot
14 Abs. 3 Satz 1 des title to Securities can be claimed s
71 ré’j\ierbs— ‘ und considered acguisitions;
ogesetzes  erfolgte;  dem
. gleichgestellt sind
inbartngen, auf Grund derer die
trelgndng der Werlpapiere verlangt
: 'nz’um Triordernis und Stand 8. particulars .cgncerning tk.le reqmremie;ﬁ ar;c}
er inshesondere status of official proceedings, espe(é1 mys o
er’b’s'JreclltliCher Genehmigungen competition Ea.w approva}s. a.n‘d pro{ci; ! Tgar,get
hren im Zusammenhang mit connection with .ttlle acquisition ¢
th der Werlpapiere der Company’s securities;
ilsehatt -
esej']'scr'l;st auf die Annahmefrist im 9. a st‘atement. (?f tl?e acceptam]:(? perliillar;tﬂ:z
iner Anderung des Angebots nach case of a medilication o_f .the 1 _erli;as?tion Lo
Sdes Wertpapiererwerbs- und  § 21{5) of the Securities Acqu o
geselzes und die Takeover Act, and of -the acceptance [ ol
frist im Falle konkurrierender the evef.nlt oS[ Cori?:sujziqgjfzf:; Hp;lrrusju;akeover
gebot e Securi
- na:ibsinéz Abe 2 des ii(t;z]aso\;eﬁ as, in the event of takeover offeré, a
Efeegr;setzes sowie im Falle von statement of the further acc.e.ptaic(,:e u;ijseiﬁgi
angeboten der Hinwels auf pursuantto§ 16(2) of the Securities Acq
fe Annahmelrist nach § 16 Abs.  and Takeover Act;
' Wertpapiererwerbs- und
uiegeselzes;

THEN Jew
pieren  der
oder

Wertpapiererwerbs-
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10. der Hinweis, W0 die  10. statement ag o where the offs
Angebotsunterlage gemdll § 14 Abs. 3 publishied pursuant o § 14(3) sente
Satz 1 des Wertpapiererwerhs- und Securities Acquisiticn and Takeovg;
ﬂbertlahlnegesetzes verdtfentlicht wird;

11. der Hinweis auf das Ritckiritisrecht 11. statement of the reseission righ
nach § 21 Abs. 4 und § 22 Abs. 3 des §21(4 and § 22(3) of the Securitia Acy

Wertpapiererwerbs- und  and Takeover Act; and
Ubernahmegesetzes und

12. Angaben dariiber, weichem Recht die 12, statemenis concerning the chg
sich aus der Annahme des Angebots  which the agreements between the Of]
ergebenden Vertrige zwischen dem the holders of the Target Company
Bieter und den tnhabern der Wertpapiere resulting from the accepiance of the gff Wi
der Zielgeseilschaft unterliegen, und die subject, and the indication of the
Angabe des Gerichtsstands, jurisdiction. '

Dritter Abschrin, Gegenleistung Dei Third Division, Consideration fr

Uhemahmeaﬂg@bﬂien und  Offers and Mandatory Ofiers :
Pelichiangeboten

& 3. Grundsatz Bel § 3. The Principle In the event 4 ak
Ubernahmeangeboten und offers and mandatory offers, the g '_
Pllichtangeboten hat der Bieter den offer the shareholders of the Target: &
Akdondren der Zielgesellschaft  eipe Teasonable consideration,

angemessene Gegenleistung anzubieten, consideration shall not fall sh‘ijr_t. ot
Die Héhe der Gegenleistung darf den pursuart tg:
nach den §§ 4 hig & festgelegien Ui be determined separately. for:
Mindestwert nicht unterschireiten. Sie ist  which do nat belong o the same clag

fiir Aktien, die nicht derselben Gattung

angehdren, getrennt =y eTmitteln,

g 4, Berﬁcksichtigung von § 4, Taking into Account Prior Ac
Vorerwerben Die Gegen]eismng fir die The consideration for the Target ¢
Aktien  der Zielgesellschaft  muyss shares shall cotrespond, at the lesg
windestens dem Wert dey hichsten vom value of the highest cansideratiog, g
Bieter, einer mijt i gemsinsam agreed upon by the offeror, _Derscjh_s
handelnden  Persop oder  deren joindy therewith and their Sutsidiar
Tochterunternehmen gewdhrien oder acquisition of shares o tie Target
vereinbarten Gegenleistung  fir “den  withiy the six months prior (o the public,
Erwerb von Aktien der Zielgesellschaft Pursuant to § 14(2) sentence 1 or
innerhalb der letzten ¢ Monate vor der 3
Verdffentlichung nach § 14 Abs. 2 Satz 1 Takeover Aet, § 31(6}) of the Seguy
oder § 35 Abs 2 Satz 1 des Acduisition apnd Takeover Act shal
Wertpaplererwerhs- und analogensly.

Ubernahmegesetzes entsprechen. § 31

Abs. 6 des Wertpapiererwerbs- und

Ubemahmegesetzes gilt entsprechend,

§ 5, B@rﬁcksichtigung inlindischer § s, Taking inte Accoun: Bomesti

Birsenkurse (1) Sing die Aktlen der Exchange Prices {1} If the shares of hi
Zielgesellschaft zum Handel an einer Company are admiied to trading on a da

UL,
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c0nsi i nust
Borse zugelassen, muss die  stock  exchange, the Lonmde;attoad ]hted
.en ’ mindestens dem correspond, at the least, .to t f; ines
o durchschnittlichen domestic stock exchange price of t esshs :tion
ien Borsenkurs dieser Aktien during the three months prior to tklle pru X c;sm
o tence 1 o1
i ) to § 10(1) sen
drei Monate vor der  pursuant 1Y o ! )
(?ET IEthih §10 Abs. 1 Satz | sentence 1 of the Securities Acquisition an
e l Satz 1 des Takeover Act.
und
' hex.
megesetzes enisprec | .
d.f‘e Aktien der Zielgesellschaft (2) If the shares _Of rpe Target i?ﬁpgﬂé(l)
i "unikt der Verdifentlichung nach  the time of the publication puis;athe qecﬁrmes
- tence 1 or § 35(1) sentence 5
: 1 oder § 35 Abs. 1 Satz 1 sen ce nties
' Satlz apiererwerhs- und Acquisition and Takeover Act, he?fe peen
e ptzis noch keine drel admitted to trading on a domes 1ch ock
o Haﬁdel an  einer exchange for less than three months, ther
;Zum

‘der Zegenleisiung mindestens the least, to the .weig_hted ave.rageddot?;;sté(;
e "er":t:‘n durchschmittlichen stock exchange price since the introduc
C:quwB'c')rsenkurs seit  der the shares to trading,
" .Ag der Aktien in den Handel

i fic stock
t gewichtete durchschnittiiche (3) The u.:agh.ted average domrejs;e Sreck
chie Borsenkurs ist der nach exchange price is the averafe kp xchange
;1 gewichtete Durchschrittskurs tramsactions rEpO}‘tfg asFe ;e(;; pl;nancm
: i [ to e ;

It fiir transactions : .
i Supervisory Authority (Federal Agtllorlty)
h § 9 des pursuant to § 9 of the Securities Trading Act,

nac

i i i Ver.
lerhandelsgesetzes als barslich weighted in accordance with turne

fiir die Aktien der {4) If within the last three months ﬁrlocretoltléf
gesellschaft wahrend der letzien drei  publication pursuant to § 10(1&;:{;521115“10[1
i Offentlichung nach § § 35(1) sentence 1 of the Securiti : o
o Vﬁgor § 35 Abs. 1 Satz 1 and Takeover Act stock exchange prices ;
’\E;\e/izt;l)a;i:rerwerbs— und been determined for the sha;eisdofft}tlge’fjtzogce}:
'hmegesetzes an  weniger als Company on lgss than one-t ;;d oif > stock
Drittel der Borsentage exchange business days,

% then
mehrere nacheinander deviate from one another by mgr; th?.ng % SLL -
ratio
estellte Borsenkurse um mehr als 5 the amount of the considera
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§ 6. Beriicksichtigung auslandischer
Borsenkurse (1) Sind die Aktien der
Zieigesellschaft  ausschlieflich  zum
Handel an einem organisierten Marki im
Sinne  des § 2 Abs. 7 des
Wertpapiererwerbs- und
Ubernahmegesetzes in einem anderen

& 6. Taking inio Accoumt Forp
Exchange Prices (1) If the shares of
Company are admitted to trading exclusiya)
an organized market within the e
§ 2(7) of the Securities Acquisition afy
Act fn another State of the Europear &
Area within the meaning of § 2(8)
Staat des Europaischen Securities Acquisition and Trading.
Wirtschaftsrawms im Sinne des § 2 Abs. 8 consideration shall correspond, at the:
(%es Wertpapiererwerbs- und the average stock exchange price '&ﬁ;mg_
Ubernahmegesetzes zugelassen, muss three months prier to the publication’s Gijas
die  Gegenleistung mindestens dem 1o § 10(1) sentence 1 or §35(1) sentence iy
durchschnittlichen Bérsenkurs wihrend Securitdes Acquisition and Takeove Actof
der letzten drel Monate vor der organized market with the highest fir
Vertifentlichung nach § 10 Abs. 1 Satz 1 the Target Company’s shares. : :
oder & 35 Abs. 1 Satz 1 des '
Wertpapiererwerbs- und
Ubernahmegesetzes des organisierten
Marktes mit den hichsten Umsitzen in
den  Aktien  der  Zielgesellschaft
entsprechen.

{2} Sind die Aktien der Zielgesellschaft

zum Zeitpunkt der Verdtfentlichung nach  the time of the publication pursuant &

§10 Abs. 18atz 1 oder § 35 Abs. 1 Satz 1 sentence 1 or §35(1) sentence 1 of the S

des Wertpapiererwerbs- und  Acquisition and Takeover Act, h(a'\(':e i
Ubernahmegesetzes noch keine drei  admitted to trading on a market with
Monate zum Handel an einem Markt im meaning of subsection (1} for less than ik
Sinne des Absatzes 1 zugelassen, so muss months, then the value of the consider
der Wert der Gegenleistung mindestens shall correspond, at the least, to the. Weisk :
dem durchschnittlichen Bérsenkurs seit average siock exchange price sijc
Einfilhrung der Aktien in den Handel an  introduetion of the shares to trading.c
diesem Mark: entsprechen. market,

(3) Der durchschaittliche Rérsenkurs
ist der Durchschnitiskurs der
birsentdglichen  Schiussauktion »der
Aktlen der Zielgeseflschaft an dem
organisierten Marki. Wird an dem
organisierten Markt nach Absatz 1 keine

(2) If the shares of the Target Comipan

(3) The average stock ex Lienge price
average price of the stock exchange day ¢l ng
auction of the Target Company’s shared ar
organized market. ¥ no closing auction tak
place on the organized market pursuan
subsection (1), the average price shg)
Schlussauktion durchgefiihtt, ist der determined on the basis of other market vaiy
Durchschnittskurs  auf der Grundlage which are determined on a stock exchange
anderer, zur Bildung eines basis and which are suitable for forming
Durchschnittsiurses geeigneter Kurse, average price.
die borsentaglich festgestellt warden, zu
bestimmer,
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erden  die Kurse an dem (4) If the prices on the organized mgrket
i n a
‘Ntr Markt nach Absatz 1 in pursuant to subsection (1) are quoted i
r{en

» TAge
I T
1T Eurp  cuire C} d]ff@ ent fIOIH IilE Eure the avera

ren Wihrung als i i ‘ {
e ind die zur Bildung des prices which are being used ) fomn e
e herangezogenen minimum price shall be converted into Et

nnitiskurse auf der Grundlage the basis of the prevailing daily exchange rate.
Ritis

(5) The basis of the calculation of the average

T hnun ;
Die Grundiagen der 2eres ; stock exchange price shall be documented in

durchschnittlichen Borsenkurses .
: 4% Einzelnen zu dokumentieren. detail.
" (6) § 5(4) shall apply. .
{ Deiermination of the Value o e
immung des Wertes der § 7. : ’
i "B:SU;IBestéght die vom Bieter Consideration [f the conmderago: of;ezedhzﬂ
e i i f shares, 8§ 5 and 6 s
| i i i fferor consists of s
H egenleistung in Aktien, theo ] Sar :
bmwg'egBisﬁmmunv des Wertes apply analogously for the determination of the
1 3
UIAktier Jie § 5 und G vaiue of these shares.
{ 't’eéilerd cuzuwenden. . , Ny
oy -hnitt. Befreiung von der Fourth Division. Exemption fmmé ﬁ:r
N Versffentlichung  Obligation (o Publish and o Make an

1.8 5 Abs. 4 ist anzuwenden

fpria ichiiung  ZUr
“Uwir Abgabe eines Angebots

% Antragstellung Der Antrag auf § 8, Making an Application Any application
n

0 der Pficht zur forthe exemption from the obligation to publish
gfing VO

ne nach § 35 Abs. 1 Satz 3 pursuant to § 35(1) sentence 1 of glfosrenci:;tljz
Wert;apiererwerbs- und  Acguisition and Takeove;)Ac; ;tr;nce make o
hmegesetzes und zur Abgabe offer p‘ursuant.tg‘_fz 35E1T skewer U
bots nach § 35 Abs. 2 Satz 1 Securities Acquisibonand 1a shall be
i Wertpapiererwerbsund  filed by the offeror at the Federal Authority.

application. may be filed prior to the attainmept
within

girantlichu

megesetzes st vom Bieter bei
r?desqgnstalt zu stellen. Der Antrag  of control over the Target Com[;.)an.y a:innc}e o
k der Kontrolle {iber seven calendar days after the pointin : -
und innernalb von the offeror has knowledge or acccrdu;g ti <
dem circumstances must have knowledge, that he
over the Target

0 var Erdangung

elgesellschalt
ber” Kalendertagen  nac :
fpuhkt gestellt werden, zu dem der she has attained control

Kenninis davon hat oder nach den  Company.
standen haben musste, dass er die
Ve iiber die Zielgesellschalt
anigt hat. . . )
g9 Befreiungsiathestinde Die 5 9. Exemption quulrements Theanfdzz !
tnde ’nstalt kann insbesondere eine Authority may h.] partlgular gra‘nt ar; exmeicﬂ
Befreiing von dem in § & Satz 1 from the obligation designatedin§ set nee |
g‘e'. rmtegn Phichten  erteilen  bei inparticular upeon the attainment of contro
lang ng der Kontrelle iber die the Target Company:
gledsellschaft:
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1, durch Erbschaft oder im 1. through inheritance or in COTitie
Zusammenhang mit elner settlement of an inherited estate; Proy
Erbauseinandersetzung, sofern Frblasser the heirs and the offeror are not T8
und Bieter nicht verwandt im Sinne des § the meaning of § 36 number 1 of th

36 Ni. 1 des Wertpapiererwerbs- und Acquisition and Takeover Act,
Ubernahmegesetzes sind,

'8
d BEteiligung der amounts to less than 20% of the cotnpany
er
h ft an der Zielgesel!schaft balance sheet assets.
vl ctl!

is 20 Prozent des buchméﬁigen
o 5gens der Gesellschaft betragt.

atragsinhalt Der Antrag muss
& Angaben enthalten:

§ 10. Cenlents of the Application The
application must contain the foliowing

2. durch Schemkung, sofern Schenker 2. by
und Bieter nicht verwandt im Sinne des
§ 36 Nr. 1 des Wertpapiererwerbs- und
Ubernahmegesetzes sind,

particulars:
1. the name or the company name an@ ths
residential address or domicile of the applicant;

a gitt, provided that the person
gift and the offeror are not related
meaning of § 36 number 1 of (K §¢
Acquisttion and Takeover Act;
3. Im Zusammenhang mit der Sanierung 3.
der Zielgeselischafi,

e oder Firma und Wohnsitz oder
“antragstellers,

ici legal form of
5 nd Rechisform der 2. company name, domicile and leg
e the Target Company;

e 3e e el a £ 3snares rnld V(!tl'[lg flchts
Sel <

a leter ﬂd d = m
HZCh v o

ting rights which
i dy held by, and the vo whi

5 den Personen bereits  alrea T on
sam han.dem edStimmrechte upd pursuant to § 30 of the Securm.e;; dq s
A 3 30 des and Takeover Act shall be altt.rl te , e
. A offeror and the persons acting jointly therewith;

in connection with a reor
Target Company;
4. zum Zwecke der Forderungssicherung, 4. for the

ganiza_tl

purpose of securing clairits;
5. auf Grund einer Verringerung der 5. onthe basis of a reduction of the 16

Gesamtzahl der Stimmrechte an der of voting rights in the Target Compai
Zielgesellschatt, '

nen
apiererwerbrmd.

T o
‘ . s {zez  zuzurechnende
6. chne dass dies vom Bieter beabsichtigt mlereree

war, soweit die Schwelle des § 29 Abs. 2
des Wertpapiererwerbs-
Ubemahmegesetzes nach

6. without this having been intende,
cfferor, provided that he ar she falis'b
und threshold in § 29(2) of the Securities Acqui

der  and Takeover Act without undye defaviat
Antragstellung unverziiglich  wieder application. -

unterschritten wird.,

to

i he threshold pursuant

i Abs. 4. day on which t = s

uimndleschw?rl\ifgfsqg » und § 29(2) of the Securities qumsmon and
papier $- .

oo iiberschritten Takeover Act was exceeded; an

sund

Eine Befreiung kaan ferner den Anirag

. L a4
begriindenden 5. the facts on which the application is base
werden, wenn;

erteilt  Furthermore, an exemption may be gr:

1. ein Dritter {iber einen htheren Anteilan 1. a third p
Stimimrechten verfiigt, die weder dem

Bieter noch mit diesem gemeinsam  voting rights of, or atiributed to, the '6ff
handelnden Personen gemaR § 30 des persons acting jointly therewith pursigp
Wertpapiererwerbs- und 30 of the Securities Acquisition and
Ubernahmegesetzes gleichstehen oder Acy
zuzurechnen sind,

icati nts  The
. i 11. Application Docume :
' sunterlagen Die zur & : menis 1he
'iL Amzagearbeimng des Antrags documernts required ‘for‘ thih:ﬁ e ed
r_tgllgng o Unterlagen sind processing of the appl}cathn oy
ethhehﬂ bei der Bundesanstait to the Federal Authority without undu
iglic el

arty has a higher porﬂoh 0
rights at his disposal which are not equate

b ificati i the Completeness of

: indighkei 12, Verification o 35
o i er Vollstindigkeit  § Ver . eteness of
o Pmli;lj %Uidesanstah hat nach the Application After re;exéatrzf iﬁjﬂlggw Hon
mr;ﬂgs Azltraos und der Unterlagen and the documents, lthe ede el the

o o ¥ ify whether they com ‘

i n Anforderungen der  verify e
e 511'3 dets rechen. Sind der requirements of §§ 10 apd 11. ii tthe té)ep eator
y Unﬁé : de'n pUn‘terlagen nicht and the documents are mcorgp e de,laY e

i oot < Authority shall, without undue aelay,
allstandi t die Bundesanstalt den  Au . oy e
UE!Sta“diﬁ'g ?Jgjerziigﬁch aufzufordern, the applicant .to Fomplete t::b?gi o
i der die Unterlagen innerhalb  documents w1th1n a Teaso e e i the
._Amfago ssemen Frist zu ergianzen. If the request is not cemén ot e
i f;enrg!izlf?orderunginnerhalb dervon period set by the Feders

2. auf Grund des in den zurtickliegenden 2. on the basis of
dre! ordentlichen Hauptversammlungen represented at
vertrelenen stimmberechtigten Kapitals shareholders’® meetings, it is not expecte
nicht zu erwarten ist, dass der Bieter in the offeror will have more than 50%
der Hauptversaminiung der represented voting rights at his disposalin
Zielgesellschafi tiber mehr als 50 Prozent Target Company's shareholders’ meeting;

der vertretenen Stimmrechte verfiigen
wird,

the capital eriditied to v
the three i7os: tecent &

3. anf Grund der Erlangung der Kontrolle 3. on the basis of the atlainment of contro ik It wesetzten Frist nicht application shall be considered withdrawn.
liber eine Gesellschaft mittelbar die a company, indirect Control over a Targ ._Bundesansta_ & a Antrag  als

Kontroile an einer Zielgesellschaft im  Company within the meaning of § 2(3) o tsprochen,  gilt  der
Sinne  des § 2 Abs. 3 des Securities Acquisition and Taksover Acthas Arlickgenomser. hrift Fifth Division. Final Provision .
Wertpapiererwerhs- und been attained and the baok value of nfter Abschnilt. Schiussvorschn § 13. Coming into Force This regulation
Ubernahmegesetzes erlangt wurde und company’s interest in the Target Comp 4§ 13, Inkrafttreien Die?{‘f’ \{ﬁerordnuﬂg shall coine into force on 1 January 2002.

' it am 1. Januar 2002 in Krait.




G hihrepverordnung

jbl}hrenverordnung vom 27,
=£2001 (BGB!. 1 $. 4267), zuletzt
diirch Artikel 2 Absatz 65 des
vom 7. August 2013 (BGBL 1 5.
tordnung aufgehoben durch Art
es Gesetzes vom 7. August 2013
3154) mit Wirkung vom

§ 47 Saiz 2 des
und

Abschnitt
thingskostengeselzes vom 23. Juni
BGBL 1 5. 821) verordnet das

Die
fiir
izdienstieistiingsaufsicht

iltungskosten fiir die nachfolgend
aufgezahlten  Handlungen nach dem
Werthapiererwerhs- und
tberiahmegesetz Gebiihren und Auslagen
nath Mafigabe dieser Verordnung,
§2. Gebiihrenpflichtige Handlungen
| Gehithrenpflichtige Handlungen sind:

WpliG Fees Regulation

WpliG Fees Regulation dated 27 December
2001 (Federal Gazette [, p. 4267}, last
amended by Article 2 subsection 65 of the Act
dated 7 August 2013 (Federal Gazette I, p.
2417 (Regulation repealed with pffect as of 14
August 2018 pursuani to Art. 4 paragr. 54 of
the Act dated 7 Angust 2013 {Federal Gazette I
3154))

On the basis of § 47 sentence 2 of the
Securities Acquisition and Takeover Act of 20
December 2001 (Federal Gazette I, p. 3822) in
connection with the Second Divisien of the
Administration Costs Act of 23 June 1970
(Federal Gazette 1, p. 821), the Federal
Ministry of Finance issues the following
regulatiorn:

§ L. Scope of Application The Federal
Financial Supervisory Authority {'Federal
Authority’) levies fees and expenses in
accordance with this regulation to cover the
administration costs for the acts pursuant to
the Securities Acquisition and Takeover Act
described hereinafter.

§ 2. Acts subject to Fees (1) Acts subject to
fees are:
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1. die Entscheidung Uber einen Antrag auf 1. the decision of
an  applj

gleichzeitige Vornahme der Mitteilung und

simultanecus notification and Bk

der Vergffentlichung nach § 16 Abs. 2 Satz '

ach § . pursuant to 0
3 des Wertpaplererwerbs- und it o nene
Ubernahmegesetzes,
2. die Gestateung der Verdffentiichung der 2. the approval of the publication;

cation

document or the passing of h
descn.b.ed in § 14(2) sentenc
Securities Acquisiticn and Takeove

Angebotsunterlage oder das
Verstreichenlassen der in § 14 Abs. 2 Satz 1
des Wertpapiererwerbs- und
Ubernakmegesetzes genannien Frist,

3. die Untersagung des Angebotes nach
§ 15 Abs. 1 oder 2 des
Wertpapiererwerbsund
Ubernahmegesetzes,

4. die Entscheidang iiber einen Antrag auf
Befrelung nach § 40 Abs. 1 des
Wertpapiererwerbs- und
Ubernahmegeserzes,

5. die Entscheidung iber einen Antrag auf
Ausnahme bestimmter Inhaber von
Wertpapieren von einem Angebot nach
§ 24 des Wertpapiererwerbs- und
Ubernahimegesetzes,

6. die Untersagung von Werbung nach
§ 28 Abs. 1 des Wertpaplererwerbs- und
Ubernahmegesetzes,

7. die Entscheidung {iber einen Antrag auf
Nichtberiicksichtigung von Aktien der
Zielgeseilschaft bei der Berechnung des
Stimmrechtsanteils nach  § 36  des
Wertpapiererwerbs- und
Ubernahmegesatzes,

8. die Entscheidung Gber einen Antrag auf
Befreiung wvon der Verpilichtung' zur
Veréffentlichung und zur Abgabe eines
Angebotes nach § 37 Abs. 1 des
Wertpapiererwerbs- und
Ubernahmegesetzes,

9. die vollstindige oder teflweise
Zuriickweisung eines Widerspruchs nach §
41 in  Verbindung mit § & des
Wertpapiererwerbs- und
Ubernahmegesetzes.

Securities Acquisition and Takeaiay

%. the prohibition of the Offe:f D
§ 15(1) or (2) of the Securities Acqﬁ
Takeover Act;

4. the decision of an application
exemption pursuant to § 20(1
Securities Acquisition and Takeover

5. the decision of an applicat.io'“
exclusion of certain holders of Secii

an Otfer pursuant (v § 24 of the Sar
Acquisition and Takeover Act; i

6. the prohibition of advertising pur'.s'L'r
28(1} of the Securities Acquisit'i.
Takeover Act;

7. the decision of an application
non-consideration of the Target Cofiipa
shares when calculating the wvoting
portion pursuant to § 36 of the S;
Acquisition and Takeover Act;

8. the decision of an appliraticil for the
from the obligation to puhlish and to m k‘é
Offer pursuant to § 37(1) of the Secit |
Acquisition and Takeover Act;

9. .thet complete or partial rejection o

cbjection pursuant to § 41 in connection;w

iG of the Securities Acquisition and Také.é
ot
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(2) A fee shall also bepaid if an application
for ap act subject to a fee pursuant (o
sub-section 1, number 1, 4, 5, 7 or 8 1s
withdrawn after the processing of the
application has commenced and before the

processing is compieted.

Gebiibr wird auch evhobern,
antrag avl Vornahme einer nach
Np. 1, 4, 5, 7 oder Nr. 8
npfichtigen Handiung  nach
& sachlichen Bearbeitung, jedech
. Beendigung zuriickgenommen

§ 3. Expenses The costs of the publication
putsuant to § 44 of the Securities Acquisition
and Takeover Act as well as the costs arising
for the members of the abjection committee in
the framework of the objection proceedings

Mitgliedern des for their participation in the meetings shatl be
fgpr11c}1sausschllsses fiir die levied as expenses. § 23(6) of the Federal Fees
ihme an den Sitzungen entstehen, Act shall also apply.

In {Ubrigen gilt

Absatz 6 des
ii_es ehiti:rengesetzes.
s ifahoder Gebiihren (1) Die Gebihr

“fir individuell  zurechenbare individually attributabt

e Leistungen be as follows:
1. pursuant to § 2(1) EUR 1,000;
number 1
2 000 Euro bis 5 000 2. pursuant to § 2{1) EUR 2,000 10 5,000;
Euro, number 4:
3 000 Eure bis 10 000 3. pursuant to § 2(1) EUR 3,000 to 10,000;
Euro, number 5, 6 or 7.
< (00 Furo bis 20 000 4. pursuant to § 2(1) EUR 5,000 to 20,000;
number 8:

uslagen Als Ausiagen werden die
er  Verdffentlichung  nach
Jes Woertpaplererwerbs-  und
gesetzes sowie die Kosten, die
shmen des widerspruchsverfahrens

§ 4. Amount of the Fees (1) The fee for
e public servicesshall

Euro,
10 000 Euro bis 100 5. pursuant to § 2(1) EUR
000 Euro. number 2 or 3 100,000,
Die  Gebilhr  betrdgt  fir (2) The fee for decisions on ebjections
Eriticheidungen tiber Widerspriiche gegen  against individually ~attributable  public
tdueil  zurechenbare  offentliche servicesshall be as foliows:

10,000 to

h§2 Abs. 1 Nr. 1: 2 G0OC Euro, 1. pursuant to § 2(1) number 1; EUR 2,000;

m’ich § 2 Abs. 1 Nr. 41 4 000 Euro bis 2. pursuant to § 2{1) number 4: EUR 4,000 to
00 Euro, 10,000;
qiach § 2 Abs. 1 Nr. 5, 6oder 7: 0 000 3. pursuant to § 2{1) number 5, 6 or 7. EUR
Edro bis 20 000 Euro, £,000 to 20,000;
ach §2 Abs. 1 Nr. 8 10 900 Fure bis 4. pursuant o § 2(1) number &
1o 40,000;
200 00¢ Euro bis 5. pursuani to & 2(1) number 3:
to 200,000.

EUR 10,000

‘nach § 2 Abs. 1 Nr. 3: EUR 20,000
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F)]E Gebiir betréigt fir Entscheidungen
Uber Widerspriiche gegen individuell

zurechenbare Gffentliche Leistungen nach

§4 Abs. 1 5atz 3 oder § 10 Abs. 1 Satz 3 des

Wertpapiererwerhs- und

gbernahmegesetzes: 3 000 Euro bis 10 000
uro,

{3) bn Fall einer Antragsriicknahme nach §
..2 Abs. 2 ist die Hilfte der fiir dje beantragte
mdividuell zurechenbare  dffentliche
Leistungvorgesehenen Gebiihr zZu
entrichten.

& 5 (weggefallen)

. § 6. Inkrafitreten Diese Verordnung
tritt am 1. Januar 2002 in Kraft.

The fee for decisions on objectig
Individually  attributable publ

pursuant to § 4 (1) sentence 3 5p
sentence 3 of the Securities Acqiy

Takeover Act shall be hetws
. en
10,030. EyR

(3) If an application is withdrawn PHES

§ {2) o1 becomes irrelevant in an 0.

after the Federal Authority has corm .

processing, half of the fee payable

requ.ested individually attributabia

service shall be paid. :
§ 5 (repealed)

§ 6. Coming into Force This ‘Regulatis
shall come into force on 1 January 2003 .

Nﬁlx 7
UG Advisory Committee Regulation

civataverordnung wplIG Advisory Commitiee Regulation
5mg {iber die Zusammensetzung, Regulation Pertaining to the Composiilon, the
Poiteltung der Mitglieder und das Appointment of Members and the Procedures of
' des Beirais bei der theAdvisory Committee of the Federal Financial
fiir Supervisory  Authority {(wpUG  Advisory
Committee Regulation dated 27 December 2001
Beitatsverordnung vom 27, (Feceral Gazetle I, p. 4259)), last amended by
rf;_ber 2001 (BGBl. I S 4258)), Article 368 of the Reguiation f 31 October 2006
ezt geindert durch Artikel 368 der (Federal Gazette [, p. 2407)
rdnung vom 31, Oktaber 2006
I 5. 2407}
rund des § 5 Ahs. 2 Satz 1 des Pursuant to § 5(2) sentence 1 of the Securities
ttpapiererwerbs- und Acquisiton and Takeover Act dated 20
ahmegesetzes vom 20. Dezember December 2001 (Federal Gazette 1, p. 3822), the
(BGBEL | S 3822) vercrdnet das Federal Ministry of Finance issues the following
desministeriurn der Finanzen: regulation:
Besteliung von Stellveriretern § 1. Appointment of Depuiies of Members
Miiglieder des Beirats Fiir jedes ofthe Advisory Commitiee A first and a second
felied des Beirats ist ein erster gnd deputy shall be appointed for each member of
ter  Stellvertreter zu  bestellen. the Advisory Commitiee. it a member of the
Seheidet ein  Mitglied des DBeirats Advisory Committee  leaves the office
eitig aus, rlickt sein Stellvertreter bis prematurely, its deputy shali replace the
Ablauf  der  urspriinglichen member until the lapse of the origimal period of
Begtellung des ausgeschiedenen office of the leaving member. 1f no deputy is
ieds nach. Steht kein Stellverireter available, a replacement appointment shail be
Verfilgung, erfolgt cine made for the time period of the original period of
achbestellung bis zum Ablauf der office of the leaving mermber.
spriinglichen Bestellung des
sgeschiedenen Mitglieds.
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§ 2. Vovzeitige Beendigung der & 2.
Mitgliedschaft Die Mitgliedschaft im Membership The membership in the K5 i
Beirat erlischt aufler mit Ablanf der Committee shall terminate, other this
Amtszeit durch vorzeitige Beendigung. lapse of the period of the office, by’
Das Bundesministerium der Finanzen termination. The Federal

: fir die  ehrenamtlichen and their represeniatives shall require a
'1gedes Wwiderspruchsausschusses two-thirds majority of the members.
Ed:; Vertreter ist eine Me?rhdei[;f(;n
eln der Mitglieder erforderiich, , Authority shall
Ministry o otokolle (1) Uber die Sitzungen § 5. Ml;?ii?egl] ;he[}‘t::de;a;emg an{i e
kann die Mitgliedschaft durch Widerruf may by revocation of the aPPOTTitn ' [ Beschiiisse ist von dgr Bundesanstalt pmpilr gons which shal! be signed by the person
der Bestellung aus wichtigemm Grund terminate the membership prematiiel ckoll zu fertigen, c?as der resolL the meeting and the person preparing
vorzeitig beenden. Ein wichtiger Grund cause. Cause shall exis in particily sleiter und der Protokollitinrer zu chalrlng utes. The minutes shall contain
liegt insbesondere dann vor, wenn ein  member no longer belongs to (hia ichnen haben. Das Protokoll ,the m]? on c.oncerninﬂi
Mitglied nicht mehr der Gruppe nach § 5 pursuant to § 5(1) sentence 2 of the gaben enthalten {iber: informati o D? the meeting:
Abs. 1 Satz 2 des Wertpapiererwerbs- Acquisition and Takeover Act for :'.rt und den Tag der Sitzung, 1. the place and cate . .resent'
und Ubernahmegesetzes angehdrt, zu representation it has Smen der anwesenden Personen, 2. the names of the persons p ;

. dealt
deren Verlretung es bestellt wurde, oder - member applies for re “behandelien Gegenstinde der 3. the topics of the agenda that have been
ein Mitglied den Widerruf der Besteilung  for personal reasons. : with;

s & P agesordnung,

aus perséalichen Griinden beantrag:. mrecbnisse  upd  gefassten 4. (he results and the adopted resolutions,
§ 3. Sitzungen des Beirais (1) Der § 3. Meetings of the Advisory Coin '

Président der Bundesanstalt bestimmit (1) The president of the Federal A‘iltﬁ ) weit  der  gefassten The validity of the adopted FesoAlutlons shall be
den Termin der Sitzung. Sitzungen sind determines the time of the mesting. * erk’v“,m"a icht won ihrer independent of their recording in the minutes.
auch auf Antrag von mindestens acht shall also be call - st Bien Das Protokoll  The minutes shail be sent to the membe1§ of the
Mitgliedern anzuberaumen. Der eight members. lliefung abhengig. o d den Advigory Committee and any other participants.
Prasident ladt die Mitglieder des Beirats members of the A itgliedern des Be.l.rats und

sowie die Vertreter SHEEn Tei}nehmern.zu goersen EI?. (2) The minutes shall be deemed t0 De
Bundesministerien der Finanzen, der Finance, Justice and Economy and Teg } Das Protokoll gilt a]? geneh.migt, roved if no member has raised objections in
lustiz. sowie fiir Wirtschaft und tothe meetings of the Advisory Committe innerha o von drel ‘J Verk’taﬁeg iiii)tin within three working days after the
Technologie zu den Sitzungen des Beirats  invitation shall state the time and place'o ch seiner Ubersendung kein Mitg let endir?g of the minutes. The person chairing the
eln. Die Finladung muss die Zeit und den  meeting as well as the agenda. Any: , ich Einwendungen erhoben hda ! fneeting shail conclusively decide upon any
Ort der Sitzung sowie die Tagesordaung who canmot participate in a meeting: 353 : e -Einwendung@ entscheidet  der biections

enthalten. Kann ein Miiglied an der without undue delay inform the president o goleiter abschlieRend, . > Clm ensation of the Members The
Sitzung nicht teilnebmen, so hat es den Federal Authority accordingly. o 4: Enischidigung der Mitghe@er § g AP fpthe Advisory Committee shall
Présidenten der Bundesanstalt hieriiber Mitgiieder des Beirats verwalten 11’}{ mem .efs Oth ir office as an unremunerated
unverziiglich zu unterrichten, Bmt als unentgeltliches Ehrenamt. Sie administer thel their activities, they shall
en fiir ihre Tatigkeit Tagegelder honorary post. For t - bursement of
i = isekostenvergitung nach den receive daily allowances anc;l reim ur.d -
cﬁtl-m?en des Bundesministeriums der travel costsin acc.m‘rdance fofltf;_frlllfn%le“ ‘;01;1 he
5 izen {iber die Abfindung  der the Federal Ministry © 1nd

Premature  Terminzid;

been appointed
vocation of appoi

ed upon application by
The president in ifs
dvisory Committee a
der the representatives of the Federal Mi

(2) Die Sitzungen des Beirats sind (2) The meetings of the Advicory Corii
nicht Stfentlich, Der Prisident kann shall not he public. The rresident miz
weitere Vertreter der Bundesanstalt. zu  additional representatives. of  the - Fed
der Sitzung hinzuziehen. Die Mitglieler Authority to the meeting. The members:of

; f advisory
5 S i ensation of members ©
des Beirats unteriiegen der Advisory Committee shall be subject ‘4 hede.r von Beiraten, Ausff;hllliif;; Zgiﬁmmes, delegations and commissions and
Verschwisgenheitspflicht nach § 9 Abs. 1 secrecy obligation pursuant to § 9 1 ;SS[DHBH. und ani des similar institutions of the Federation dated 9
des Wertpapiererwerbs- und  the Securities Acquisition and Takeover, A nrichtungen im ?S;ICFGD‘;;? SBuSnl 5), November 1981 (GMBL, p. 515), last amended
Ubernahmegesetzes. Navember : ,

gedndert durch das by the circular of the Federal Ministry of

8 4. Beschlussfassung Der Beirat ist 3 4. Adoption of Resolutions The Advis Sindichreiben des Bundesministeriums Finance dated 19 March 1997 {CMBL, p. 172},

beschlussfahig, wenn mindestens acht Commitres shall have a quoruan if at least &
Mitglieder anwesend sind. In der Sitzung members are present. Each member has i
hat jedes Mitglied eine Stimme. votein the meeting. Resolutions of the Advis
Beschliisse des Beirats bediirfen der Committee require a simple majority o
einfachen Mehrheit der abgegebenen  votes cast. The submission of nominations fo
Stimmen. Fiir die Unterbreitung der the honarary assessors of the Appeal Comint

ing i i ion shall
Inkraftireten Diese Verordnung § 7. Comning into Force This ORoezgulation sha
m 1. Januar 2002 in Kraft, come into force on ! January 2002.




