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Checklist

Issuance and Conversion

of a Convertible Bond (CV)

I.
Issuance of a CV

	Step
	Activity/Question
	Hint
	Template

	1
	Is the board duly authorized by the shareholders’ meeting to issue the CV ?
	Yes, if there are notarial minutes of the shareholders’ meeting. Otherwise no CV may be issued. 


	Cf. Checklist CV Creation.

	2
	Are all shareholders entitled to subscribe to the CV pursuant to the resolution of the shareholders’ meeting (if so, please continue with step 3) or are only defined persons admitted to subscription (if so, please continue with step 5) ?


	This depends whether a report on the exclusion of the subscription right has been attached to the convention or a waiver of the subscription right has been attached to the minutes of the shareholders‚ meeting. 
	

	3
	construction on an Excel-sheet to calculate the subscription rights of the individual shareholder.
	Formula:

number of shares

share capital

=

number of new shares

contingent capital.

number of new shares * conversion rate of CV = total amount of CV.

In case of residual subscription rights (remainders < 1) ask the notary.
	

	4
	Letter to all shareholders asking for subscription within the determined subscription term (at least two weeks) and asking for stating the amount to be subscribed to. In case a shareholder does not subscribe you should ask for a waiver of the subscription right in favour of a third party to be nominated by the Company. 

Please continue with step 6.


	Generally the subscription offer shall be published in the Federal Gazette. In case of deviations please ask the notary before. 
	

	5
	Letter to the admitted subscribers asking for subscription and asking for stating the amount to be subscribed to. In case a subscriber does not subscribe you should ask for a waiver of the subscription right in favour of a third party to be nominated by the Company. 

	The assignment of the subscription right to the CV for good or valuable consideration is also possible.
	

	6
	The subscribers send subscription offers. 
	
	Use the template „Muster „Zeichnung Wandel-SV d-e“ of the notary.

	7
	List all subscription offers. Check if the total amount of DV subscribed to is less or equal the amount pursuant to the resolution on authorization. If the subscribed amount exceeds the resolved amount: scale down.


	Formula for scaling down:

total of offers

total authorized amount

=

amount of individual offer

amount allocated
	

	8
	Resolution of the Executive Board: issuance of CV and admission to subscription.


	Signatures of all members of the Executive Board is required.
	Use the template „Vorstandsbeschluss d-e“ of the notary.



	9
	Resolution of the Supervisory Board on approval hereto.


	The chairman of the Supervisory Board signs the minutes of the board resolution.


	Use the template „AR-Beschluss d-e“ of the notary.



	10
	The subscribers are requested to pay in the subscribed amount. 

	Notify a bank account on the name of the Company.


	

	11
	Issuance of the CV.


	Upon receipt of the payment the subscribers get a written instrument of the CV with the urgent request to keep it safely and to return it in exchange for shares upon conversion. 


	Use the template „Wandel-SV d-e“ of the notary (this requires that texts of the notary have been used for the resolution of the shareholders’ meeting, too).



	12
	Inscription of the holders of CV in the list of option holders. 


	The Excel-sheet will be used until completion of the whole operation (= application for registeration of the conversion into shares).


	Use the template „Optionsbuch.xlt“ of the notary (3rd table).



	13
	Filing of the resolutions No. 8 and 9 to the Commercial Register together with the statement that and how many CVs have been issued. 

	Signatures of one or two members of the Executive Board and the Chairman of the Supervisory Board. No notarisation required. Filing by the notary is advisable. 
	Use the template „Einreichung zum HR d-e“ of the notary.

	14
	Publication of the issuance of CV.


	Signature of the publication order by the member(s) of the executive board. Forwarding by the notary is advisable.


	Use the template „Bekanntmachung nach § 221 AktG“ of the notary.



	15
	Is interest due on the CV ?

If no, please continue with step 17.


	Preparation of the payment of interest.


	

	16
	Ask the subscribers for a banking connection.

Upon maturity of interest wire the interest minus deducted income tax from capital income and solidarity supplement on this.


	The recipient of interest will get a tax certificate stating the deducted taxes. No taxes will be deducted only in case a certificate of non-assessment or a certificate of exemption is produced.


	


II.
Conversion of the CV

	Step
	Activity/Question
	Hint
	Template

	17
	Please contact the notary just before the conversion right comes into existence. Ask for help in the conversion proceedings. 


	
	

	18
	The subscriber converts the CV into shares in the Company and produces the original of the CV. 

	The declaration of conversion is made in two copies (1 for the Company, 1 for the notary).
	Use the template „Umtauscher​klärung d-e“ of the notary.

	19
	Upon receipt the Company checks the following:

(1)
May the conversion right be exercised ?

(2)
How much is the issue price ?

(3)
Are there remaining amounts to be refunded to the subscriber ?

(4)
How many shares the subscriber will get and is there a sufficient amount of contingent capital ?
	Important:

(1)
Are eventual conditions for the conversion right met or is an eventual vesting period expired ?

(2)
Is the issue price credited against the value of the CV, does an additional payment remain or is a remaing amount which is to be refunded ?

(3)
Are there sufficient new shares pursuant to the contingent capital according to the Articles ? If no, are other shares available (authorized capital, shares held by the Company, shares held by a trustee) or is an increase of the share capital required ?


	

	20
	Ask for payment if an additional payment on the CV is due.


	State a banking connection.
	

	21
	Upon receipt of the money: calculation of the interest, provided that the CV bears interest.


	Cf. step 16.


	

	22
	Continuation of the option register.
	
	Use the template „Optionsbuch.xlt“ of the notary (3rd table, add remaining data on the 4th table).



	23
	Upon receipt of all declarations of conversion or all declarations of conversion of this round:

please inform the notary on the situation and wait for further information. 


	Advisable: 

email the option register to the notary. 

Send the copies of the declarations of conversion for the notary to the notary.
	

	24
	Resolution of the Supervisory Board on the amendment of the Articles.


	The Chairman of the Supervisory Board signs the minutes of the resolution. The share capital is increased in the same amount as the contingent capital decreases or is abolished. Please send the minutes of the resolution to the notary.


	Please use the template „AR-Beschluss Fassungsänderung d-e“ of the notary.



	25
	Application of the issuance of new shares and the amendment of the Articles for registration with the Commercial Register.


	To be signed at the notary’s office:

(1)
application for registration;

(2)
list of subscribers.

As provided by law the application shall be filed every January as to all new shares issued in the previous year.

This may cause confusion, if capital measures have been completed in the meantime already based on the increased share capital. The registration „out of order“ is to be discussed with the Commercial Register. 

	

	26
	Registration of the capital increase using contingent capital with the Commercial Register.


	
	


Appendix

List of the Necessary Documents

	Nr.
	Document
	Author

	1
	Minutes of the shareholders’ meeting
	Notary

	2
	Written subscription offer to the eventual subscribers of CVs
	Company

	3
	Subscription offer to the shareholders entitled to subscribe to CVs published in the Federal Gazette 
	Notary

	4
	Declaration of subscription of the subscriber of CVs
	Notary

	5
	Resolution of the Executive Board on the issuance of CVs
	Notary

	6
	Resolution of the Supervisory Board on the consent to the aforesaid resolution of the Executive Board
	Notary

	7
	Information on the allocation of CVs and the bank account for the payment
	Company

	8
	Bond certificate on the CV
	Notary, provided that the notary drafted the resolution of the shareholders’ meeting on the issuance of CV. Else: author of the shareholders’ resolution

	9
	Option register in form of an Excel-sheet
	Notary

	10
	Information of the Commercial Register on the issuance of CV
	Notary

	11
	Publication of  the issuance of CV in the Federal Gazette
	Notary

	12
	Certificate of tax on capital income
	Company

	13
	Declaration of conversion of the holder of CVs
	Notary

	14
	List of those holders who exercised the conversion right
	Notary

	15
	Resolution of the Supervisory Board on the Amendment of the Articles
	Notary

	16
	Application for registeration of the capital increase using contingent capital with the Commercial Register
	Notary
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