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Checklist

Employee Stock Ownership Programme

1.
Should the basis of the ESOP be convertible bonds or naked warrants?


C 

0


W

0

1.1
In case of convertibles: nominal value of a convertible granting the right to convert it into one share. 


Nominal value: 


€ _________

2.
Aggregate amount of the shares to be granted:


amount:


__________ 

3.
Is the Company listed at a stock exchange or is an IPO in planning for the next years? 


Listed (Y/N)


at which stock exchange ______________


IPO scheduled for _________________

4.
End of the period during which the warrants/convertibles granet option rights to shares. 


_________________


How many options to shares may be granted per year by virtue of the ESOP?


_________________ %.

5.
Allocation of the Options among the entitled persons?

5.1.
Naked warrants:

	Group of Entitled Persons


	Maximum Number of Options



	executive board of the Company


	

	members of the management of affiliated enterprises


	

	employees of the Company


	

	employees of affiliated enterprises


	


5.2.
Convertible bonds:

	Group of Entitled Persons


	Maximum Number of Convertible Bonds



	Executive board of the Company


	

	members of the management of affiliated enterprises


	

	employees of the Company


	

	employees of affiliated enterprises


	

	members of the supervisory board of the Company or affiliated enterprises


	

	advisors


	

	other business partners


	


6.
Granting of Options

6.1
Is (also) the granting of options subject to the achievement of defined performance hurdles (Y/N)?


If yes, which hurdles for which group of entitled persons:


___________________________________________________________


___________________________________________________________


___________________________________________________________

6.2.
Is the granting of options confined to a certain period („window“) (Y/N)


If yes, window: ______________________________

7.
Vesting period

7.1.
Do you plan a step by step vesting, e.g. that the options do not vest to 100 % after two years, but step by step?

7.2.
If the vesting period is longer than two years: do you wish an accelerated vesting in case of trade sale or merger (Y/N)?

8.
Performance hurdles for the exercise of the options
 


Please chose from the following list
:


Increase of the value of the share within the meaning of DVFA Methodology Commission during the vesting period in comparison with the state at granting of the option by more than ______________ % 


Achievement of the following milestones/ of at least 2/3 of the following milestones:

	Milestone
	Increase from granting of the option
	increase since granting of the option to

	turnover


	
	

	EBITDA


	
	

	EBIT


	
	

	return on equity capital


	
	

	degree of cost recovery


	
	

	Results from ordinary business operations


	
	


In case of a VC-financed Company focussing on exit by IPO: 

value of the share since the last financing round increased by more than  __________ %

exchange rate above NEMAX by more than  _________ %


In case of a listed Company:

exchange rate above NEMAX by more than  _________ %

9.
Issue Price:


Fixed price: 



______________ € per share


DVFA-value per share in the year before exercise of the option minus a discount of _______%.


value or exchange rate of the share at granting of the option.

Additional payment required to avoid a special reserve pursuant to Sect. 218 sentence 2 Stock Corporation Act?

Adjustment of the issue price

in case of a reduction of share capital (Y/N)

in case of an increase of share capital (Y/N)

scale for adjustment.

ratio of the value of shares pre and post measure

effect of the measure on the value of the options calculated by the Black-Scholes-Formula (Y/N)

Assessment of the value of the shares

DVFA (Y/N)

exchange rate (Y/N)

last deal (Y/N)

10.
Reporting Duties like US-GAAP (Y/N)?

11.
Special provisions for mergers (Y/N)?

State: 19.12.2001
Dr. Vossius

� 	Advantage of naked warrants: payment due at the exercise of the option. Advantage of convertibles: more flexible; performance hurdles do not have to be disclosed towards the Commercial Register. Disadvantage of warrants: possible only for shares up to 10 % of the actual number of shares (convertibles: up to 50 %) Disadvantage of convertibles: at least a symbolic consideration („1 €“) is required to get hold of the convertible. 





� 	Possible: € 1,00 per convertible or more.





� 	Not mandatory, but recommended to subdue too covetous employees.





� 	In case of listed options: chose e.g. two weeks after a reporting date.





� 	In case of naked warrants: minimum two years. No mandatory legal provisions in case of convertibles. 





� 	Please wait for our proposal and then comment on the proposed percentages. 





� 	Mandatory for naked warrants. no mandatory legal provisions for convertibles. 





� 	Your imagination in thinking out performamce hurdles is not restricted. The closer you get to the key value drivers of your Company, the better will be the effects on motivation of your staff.





� 	This reserve will be created if due to a stock split the issue price would be less than the nominal value of the issued shares.





� 	Cf. Sect. 123 FASB





� 	Recommendable to avoid obstacles in case of a business combination.
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