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Acquisition of a German of-the-shelf Stock Corporation

I. Persons

1. Purchasers (new shareholders)

	name
	first name
	date of birth
	home address
	matrimonial regime

	number of shares

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	


	corporate name of incorporator
	domicile
	Company Register No.
	business address
	proxyholder


	
	
	
	
	

	
	
	
	
	


Powers of attorney to the sale and purchase should be at least in writing.

2. Supervisory board
.

	
	name
	first name
	date of birth
	profession
	home address

	chairman
	
	
	
	
	

	deputy


	
	
	
	
	

	
	
	
	
	
	


Names of the old supervisory board:

1.
_______________________________

2.
_______________________________

3.
_______________________________

Did the members of the present supervisory board already hand in their resignation?

3. Executive Board

	name
	first name
	date of birth
	home address
	powers of attorney

	term of appointment


	
	
	
	
	
	

	
	
	
	
	
	


4. Auditor of the Financial Statements

name (in case of an audit company: corporate name): 

_________________________________________________________________

first name:

______________________

title (e.g. CPA):
______________________

business address:
_________________________________________________

II. Articles

1. Corporate name:
___________________________________________

2. Domicile:

___________________________________________

3. Object of the Company
: 
______________________________________

___________________________________________________________

___________________________________________________________

4. Share capital (Euro): 

Do you plan a capital increase (Y/N)?





____

If yes fill in the following table:

	Name of subscriber


	Address of subscriber


	Number of subscribed shares


	issue price per share


	if so, description of a contribution in kind



	
	
	
	
	

	
	
	
	
	


5. Kind of shares:

Registered or bearer shares (R/B):





____

Par value or no par value shares (P/N):





____

Common or preferred stock, kind of preference (C/P)



____

________________________________________________________________

6.
Shall an authorized capital be included in the Articles (Y/N)?

____

7.
Shall provisions on the redemption of shares be included (e.g. in case of bankruptcy of a shareholder) (Y/N)?






____

8.
Shall another place for the shareholders’ meeting except the domicile of the company or the place of a stock exchange be permitted (Y/N)?


____


If yes, where?: ___________________________________________________

9.
Number of members of the supervisory board (exact determination required, division of the figure by three must be possible without remainder):


Number: ___________

10.
Contingent capital for convertibles or stock option 

programme required (Y/N)?






____


If yes: 


convertible bonds (Y/N)







____


stock option programme (Y/N)






____

Please contact us for further details.

III. Application for the Commercial Register

Business address of the Company:

___________________________________________________________

IV. Further Desires

1. Shareholders Agreement, containing provisions on (Y/N)

transfer and assignment of shares:




_____

rights of first refusal:





_____

sell-along clauses:






_____

drag-along clauses:






_____

exercise of voting rights, in particular in the matters of:



election of the supervisory board members

_____



capital measures





_____



employees’ stock option programme


_____



IPO







_____

other:
_________________________________________________

______________________________________________________

2. Standing orders for the executive board (Y/N)?


_____

If yes, please state the kind of business for which the previous approval of the supervisory board shall be required. 

3. Employment contracts for the members of the 

executive board (Y/N)?





_____

If yes, pleas provide at least data for

term of office

job description

salary (fixed salary, royalties and formula for royalties

insurances (which)

company car

holiday

salary in case of inability to work

Upon this checklist, we will send to you the first drafts of the necessary documents. These drafts shall lay the foundation for a detailed discussion of your wishes in a personal meeting.

Munich, this Friday, 26 October 2001
Dr. Vossius, Dr. Engel

Notaries

� 	U: unmarried; W: married without marriage contract; T: tenancy in the entirety; S: separation of goods.





� 	A proxy to set up a German Stock Corporation requires notarised form. It is therefore advisable that the statutory representatives of a corporation/partnership attend to the notarisation themselves.





� 	Minimum: three. Optional a multiple of three (6, 9, 12 a.s.o.)





� 	Options: S: sole representation; J: jointly with another member of the executive board or a registered attorney („Prokurist“); in both cases optionally:  E: entitled to act also on behalf of another principal while acting on behalf of the Company.





� 	Maximum: five years term; prolongation is possible.





� 	In the German legal system, the object of the Company must not be as extensively defined as e.g. in an UK-Limited Company. Just give a brief outline of the basic object in the style of a mission statement.





� 	The shareholders’ meeting of a German stock corporation must take place in Germany. A provision on another place for the shareholders’ meeting must either state a specific place (e.g. a town) or a geographically specified area (e.g. Munich county).


� 	Maximum: five years term, prolongation possible, but no put option to the executive may be granted.
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