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ADVANT AT A GLANCE - SiR#ES

A distinctly European law firm association

o
—Z BEIREFRRRIRR BB 1R =SS ArEAEE
o 600+ professionals, including 145 equity partners

EEIZ6008E WAL, 8851458 NESIKA

Three member firms in Europe's largest markets: ADVANT Beiten (Germany),
® ADVANT Altana (France) and ADVANT Nctm (Italy)

BUMERATAFHN =R ETESET: SNEE (BE) . BMAltana (ZE) FIBNEZEE (BAF)

Global reach through 15 offices across Europe and beyond, including Beijing and Shanghai
B ERGMNFIE XA 1 SN LM EBRBEENES, Sl LEE

Best-in-class advice to both corporates and strategic investors — in Europe as well as across
® continents

AENFIEIRIR BB IR AREEE - EEUHLAR SIS0
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THE GO-TO EUROPEAN ALLIANCE - BEinEuMage£es

FROM A CHINESE POINT OF VIEW: THREE MAJOR REASONS FOR CHOOSING ADVANT
MHERNRBELEE : EEENN=IEH

©

Our team are experienced industry experts. We don’t waste time learning the ropes. So
you can concentrate on the business.

BAIRBABRRRFEATERAR. FAIFASE T TR DRERE, RtSREES T TS
7=

We speak the language of owner-managed companies like no other law firm and have
advised on numerous transactions with foreign participation.

AoV FESEENEWVIARGRESHITRM, FEEENTSEINESSHNRZRE T EHE
N, XEEMRINESAESER.

We get the deal done. We provide solutions when we identify a problem - rather than just
point out the risks. Our goal is to move your business forward.

BAIKFTRARZ. SRNEMES, FAIERRBREEFERDE, MARNEEEXE. FKNEREE
HERN SRR,
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OUR SELECTED CHINESE CLIENTS - E{iJWPEZ 5k
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OUR SELECTED CHINESE CLIENTS - E{iJWPEZ 5k
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GREENFIELD PROJECT FOR CHINESE
COMPANIES

FRE IRy R E

COMMON PROCEDURE OF A GREENFIELD PROJECT AND
RELEVANT PRACTICE GROUP INFORMATION

FILE RN AR SEER
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PROJECT OVERVIEW - InBiRiEtkis

TIME FRAME; FROM DECISION-MAKING TO START OF OPERATIONS: 3-6 YEARS
fIEZ— MM RERIFFIRIZE: 3E65F

Cn o 5 al

DECISION R7E PLANNING it} EXECUTION #i17 OPERATION =5
- Corporate . Establishing a « Acquisition of Real - Eqnui\pment
objective Team of Advisors Estate Dt
ESEE (Legal, Technical, Wy SCATNF= . Personal
. Location Tax) i « Planning and AR
s EEIRSEBN (X,  authorization + Operating permits
AR, Fi5%) process Eanra]
« Setup of a DA A2 « Corporate
Corporate Entity » Construction governance
IR NEER process RE
SEINITFE
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MATTERS TO BE CONSIDERED - 3

Country
ESES

{

Location
e

{

Company type

A
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v/

F=E

—

shareholding structure — $35pg45H
capital - &

public perception — 2NEIAK]
governance - jRi#

decision and representation powers -

IRERFIRN
supervisors - 5 (55)

setup formalities - &3 F4E

-




ENVIRONMENTAL LAW (1) - BIFZ%

—

E Our environmental law experts advise on any approval procedures as well as the sale and
purchase of companies, facilities and real estate, and on the acquisition, establishment
and operation of commercial and agricultural companies. We develop commercial
solutions, often in close co-operation with the relevant authorities, environmental
consultants, technical advisors and architects.

HNAINE T ReEXI B INEIERFLUR QG RIS AISESE, LAKREANRI 2 EIRIWIE
ZVNZEREETEN. HHKHESEXI/. INEHE. RAREMERITTREZZSE, AZF
HER A ARRTTZE,

]
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ENVIRONMENTAL LAW (2) - BIFiZ%

— |

= We identify and evaluate the risks of liability associated with contaminated sites, including
soil or ground water pollution, and determine the financial and other obligations under the
relevant regulation, e.g. for emissions, waste disposal and sewage, from building
pollutants or from the use of hazardous materials. Our team is well-versed at drafting
contracts which clearly allocate any identified risks in of our clients' best interests.
BNISRAFIHSE S5 FatERRSRENG (BFEITES TKIER) AHEEBREMMERIEBAR]
Htt 55, BIIXHERSD. BIERNSK. BRI EIER. FINENEKTERES
&, D EHIESRAIRIXEGE, I4EREPRSEF.
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ENVIRONMENTAL LAW (3) - ®iRi%
AT A GLANCE #%5

= Plant approval procedures
T &=itER

= Compliance, including with future legal requirements

all, BRETSERYAEEN

= Waste disposal, sewage collection and treatment

JRYPRLIE, T5IKISCEERNALTE

= Defence against measures taken by authorities, such as retroactive conditions, site
closures and reconstruction orders

X BT S EREAFETEH TAHP, WEMERM. MEXANERSSEF
= Public law contracts with authorities, e.g. reconstruction agreements

SBREZREENNEGRE, WEEMY
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ENVIRONMENTAL LAW (4) - MiRi%
AT A GLANCE #%5

» Enforcement of recourse claims

IEZNAYSEHHAAT

= Emissions trading

HE 32 2

= Conservation law
RIPMEAR

= Industry requirements, e.g. REACH Regulation, WEEE Directive, RoHS Directive/ElektroG
(Electrical and Electronic Equipment Act), Battery Act, Packaging Ordlnance

FFUESR, AR, P, ARG, BT RS TRSIRENIES. EETHES
bt P i MR AN v il o L

= Defence against intrusive projects, e.g. emitting facilities in the neighbourhood

XITFRIETTE ARG, BInpTITRIRFRIhE
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ENVIRONMENTAL LAW - IfiSixk

Odours

(=]
>t

—

Noise
=y

Sewage
discharge/treatment

S KROHERTFN SIS

Groud water
contamination

R INES
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Power

7]

Ground contamination

lhFwisR

Waste
Eon

Water supply
IKFUH R
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ENERGY LAW - §tiExL

= Connection to the energy infrastructure (grid)
REIREAIRIE (M) AUERE

= Negotiation with grid operator on capacity and on enhancement of the grid
SEEMIz S RS = IN3EE REEIRUHT T1RF

= Regulatory implications in the event of sharing energy infrastructure or selling energy
A =REREMIRIEEH EREIRAVEN TR SRR

= analysis of potential energy subsidies

XS ETERERNUGRI DT
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SUBSIDIES FOR GREEN -/BROWN-FIELD INVESTMENT
FibIRE (BlERE) /BiiRE (BEHY) R

Potential Subsidies

(usually a combination of EU, national and regional
funds)

S TERTHMU

R&D aid

(Program to be defined)

RS elERED
(BRFE)

Regional aid
(Joint Federal Task)

Xida9ED — pAEXIREF
2 Eumaas)

Decision on regional Decision on state level

level {EEXFBEERIRE
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Define relevant measure FERXRIENE

— Analysis of possible measures on regional, state and EU-level
DITER. BKFBFIREEEERIR fetE

— Obtain political backing
IRISBUA_ERISCHF

— Coordination with authorities ,fitting the investment into the
program"

DHTEZR. BEXFBHIR R REAYATREETE

Define competent authority REFERIZR]

— Coordination with relevant authority on working level
EIFEE ESBXIEFME

— Preparation of formal filing documents
B IETCAYRRIR S

— Dealing with claims of competitors

| AR F I FRIHT

Compliance with conditions &5

— Understand and comply with conditions for spending
subsidies and avoid claw-back
ERFABT HANERORM, B HIEEINAER

— Procurement law can apply when choosing contractors
R A B E R A] REIE BRI &
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BUILDING AND PROPERTY LAW - B r=E

Drafting and Negotiation of

Lease Agreements

THS Y ASEREFIRF

= Offices, manufacturing,
retail, hotels, logistics etc.
DAE, FliEd, SEI. BENE,
iR
Commercial Lease Law, Tax
Law

B2, B2

BEEAENY. MRCESH
Y
Drafting of Estate Agent
Agreements, Sole Agency
and Distribution Agreements
B2

Brokers’ Law
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Notary Services / EAMBSE |

Sale/Purchase {4t /WL 4843,
Structuring, Asset-/Share-Deal

B /BN S ' Legal Assistance with Project
* Due Diligence

g and Land Development and
REVRA=E Building Permit Procedure

= Contractual negotiations, Real Estate AR RERFEFS TR
Law, Corporate Law, Tax Law EtEERD

BRRA 7T =Z LA BHA Public Building and Planning Law
1 | LR %

ﬁ Contracts of all P;ties

. involved in Construction:
Tax Compliance / i3S
—— = Contractor agreements
t (single contract award,
Mediation / @fi# gj@ﬁﬂﬁ& (BE—EREY, SRE
Arbitration / {h# =) '
ERESRFE.
Private Building and Architects

S5EeNMBSHENSHE:
Eigation / F2 general contractor)
Enforcement / ;iﬁ- Architectural contract etc.
'‘Law, Procurement Law (if

Supervision &

= Defects, delay, acceptance,

warranty, remuneration etc.

IRPa, R, 1GUR. fRIE. IRENSF.
Private Building and Architects' Law
HNRFHRRSIT%

applicable)
FAN BRI FNEZAFB AT 7
(BiZ/H)
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FULL RANGE OF SERVICES - £5{IR3

Inter-company
Agreements
1AV AIERTN

Compliance Policy

SR

Employment / Service ‘ Incorporation Law
Contract

E/ RS AR S

Commercial Agreements . Residence Law Issues

ASE BEZEE
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General terms

BRI

Data Protection

SRR

IP Protection

FHERFERIP
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DISTRESSED M&A
ISa R AR Rg Rk

BN BT .58
Speaker: Dr. Martin Rappert
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1. DISTRESSED M&A - GENERAL REMARKS
IaEIRRRIEIL - BEES

1.:!. DEFINITION, UNDERLYING RATIONALE
EX. EFRE
= Acquisition of companies or parts of companies that are heading for insolvency or are already

undergoing insolvency proceedings.
=) A e AN 2l = At N N VAN | <

= Advantageous for purchasers, as their own market position can be expanded at favorable conditions,
new markets can be opened up, technologies or know-how can be acquired.

MNTFWLEMSEEFRI, RAETLESHINFEE ™ ABCHMmti, FREmITE, LISSRIGHEREORES.

= Advantageous for the company in crisis, as the business and jobs can be secured.

EFEEFHIATBEENN, EARTLMRER S TIERAL
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1. DISTRESSED M&A - GENERAL REMARKS
FIRRRIFHYE - #

1.2 TRANSACTION STRUCTURE: ASSET DEAL OR SHARE DEAL
RZE: RN BRE~RR

= Share deal: purchase of all shares in the target company while maintaining the target company

as the operating legal entity

RiNAR S WEBRATRIMERND, FERREBIFASEHFAEERYNERSLAR

= Asset deal: Transfer of assets and contracts to a new legal entity while separating from the

previous legal entity.
Al BRFEMERERRISREAREA D BRI AR

= Whether share deal or asset deal is the suitable transaction structure depends on

the individual case.

BN ZEER T XA FEURNENEARE)
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1. DISTRESSED M&A - GENERAL REMARKS
AIRRRIH - it
1.2 TRANSACTION STRUCTURE: ASSET DEAL OR SHARE DEAL
RREN: B AR TS

» Decision Criteria:

IRTEFRE:

> Point of time of the transaction ZZHATET =
> Preservation of the identity of the legal entity E&{REEELAISH
> Liability issues ={FE=H

» Tax considerations fHlEE

ADVANT Altana | Beiten | Nctm
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1. DISTRESSED M&A - GENERAL REMARKS

A

IRHRRIHIY - ik

1.2 TRANSACTION STRUCTURE: ASSET DEAL OR SHARE DEAL
RBERBEN: BNRREETRR

Points of time for a transaction XS ESA
Insolvency application Opening of insolvency proceedings
e SRR
Share deal possible Share deal questionable Share deal possible
RIDRZER1THY RRID R Z17RE RIDRZER1THY
Asset deal questionable Asset deal questionable Asset deal possible
AR LS 2 R 7 Fet AR H e {ThHY

ADVANT Altana | Beiten | Nctm
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2. SHARE DEAL PRIOR TO AN INSOLVENCY APPLICATION
HE3LHR = ERim Z AT TRRIN3Z 5

Essential aspects EX5MH

= Liabilities of the target company remain unchanged

BirARRRS ST

= Purchase price determination in consideration of the liabilities
EEERRAYAIHR MAEWEMNE

= Negotiation of a guarantee catalogue

A TIER B RAYF

ADVANT Altana | Beiten | Nctm
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2. SHARE DEAL PRIOR TO AN INSOLVENCY APPLICATION
HE3LHR = ERim Z AT TRRIN3Z 5

Essential aspects EX5MH

= Sustainable avoidance of insolvency after closing through sustainable financing of the target

company by the purchaser
BEE G Bin A BRI rT s, KEERRZZEREI AN~

= Share deal only recommended if insolvency risks can be eliminated by purchaser with very high

probability and in the short term.
RBEBWEE e IR LA FE SRIMEERERETXBGRT, AR NH TN Z

ADVANT Altana | Beiten | Nctm
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3. ASSET DEAL PRIOR TO AN INSOLVENCY APPLICATION
SRt = ERiR B TR 32 5

3.1 Essential aspects E45H

= Restructuring of the business only, not of the business owner.

RGATHITESA, MIFILEMEERITESE.

= Quite considerable risks for purchaser and seller, as the usual risks from the acquisition of a company
are increased by insolvency law risks.

MW SFISELMSEEAHEIANXE, EARELTWIEESE WXL X SN T A THIXEL,

= Purchaser usually has no control over the further fate of the seller, in particular with regard to

insolvency developments.

WesEE LA EwSEAZ EieE, Sl ER & ESHE.

= In the event of subsequent insolvency of the seller, risks of legal challenges (Anfechtungsrisiko).
LR ERFRIBEIR N, ATREBEEEMLERAINEG (BEEXE) .
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3. ASSET DEAL PRIOR TO AN INSOLVENCY APPLICATION
FE3LtR = ERim Z AT TR =32 5

3.1 Essential aspects E45H

= If the sale purchase agreement has not been completely fulfilled by both contracting parties
when the insolvency proceeding is declared opened, the insolvency administrator may refuse to
fulfil the agreement (section 103 para.2 InsO); claims of the purchaser would then only be
insolvency claims.
R EFTRE, SRNGIRETEEITATMIENY, K-ESEATLUEBEITZIY ( (EERF
BIY B1035%FE2K) ; XMER WIS RIERIBRN RT3 Z=0E,

= Enforcement of warranty claims against seller often difficult.
X AEERIE T ARERE, EHTEERREME.,
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3. ASSET DEAL PRIOR TO AN INSOLVENCY APPLICATION
E3LtR = ERim Z RIRYER =32 5

3.2 Individual aspects M BlIGE

= Pursuant to § 75 AO, purchaser is liable with the assets taken over for operating taxes (eg. trade
tax, VAT, payroll taxes) which arose in the last year prior to the takeover and which are determined
or filed by the purchaser up to the expiry of one year after the registration of the business.
RIE (EERBOERY 5755, R WIWeI—FAERN B BRRIWGHF TIHMEsSBRRINE W RABHMRE, B
EFhe e —E .

= Pursuant to § 613a of the German Civil Code (BGB), the purchaser assumes the rights and
obligations arising from employment relationships existing at the time of the transfer of the

business.

iR (EEREHE) 5613akAINE, WIWrMABEE W ERFERRERX AR ERNAFINS.
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4. NO ASSET DEAL BETWEEN INSOLVENCY APPLICATION
AND OPENING OF AN INSOLVENCY PROCEEDING

EHRRZ B =R R R R IE = IEF 2Tl

TR =327

= Sale in the preliminary insolvency proceeding by the preliminary insolvency administrator is

excluded.
W=t EAERE, RIS ATEITABEIHE.

= Section 22 para 1 sentence 2 no. 2 InsO only gives the administrator the right to continue or

close down the debtor company, but not to sell it.

(TEER=5M) 22585 15E 288 2MNE T IR EEASRLE SRS ARTINF, MAESHE

ENGYERIR

ADVANT Altana | Beiten | Nctm
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5. ASSET DEAL AFTER THE OPENING OF AN INSOLVENCY
PROCEEDING (TRANSFERRING REORGANISATION)

W EFRRURIE~Em (HEES)

5.1 REGULAR TRANSACTION PROCESS EMii5iniE

= M&A process often initiated by the provisional insolvency administrator.
FHiEFrEE RIni = EE AR
» First draft contract usually comes from the insolvency administrator.

ERPIEEREREE~EEA
= Negotiation of the APA often already in the opening proceedings.
BEESoEFI I EEFHRIRHIE R iy
= However, the APA is only concluded from the opening of insolvency proceedings (transfer of

power of disposal to the insolvency administrator).

REERFIEFRN (BECENBREHTEEA) |, eI &y

ADVANT Altana | Beiten | Nctm
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5. ASSET DEAL AFTER THE OPENING OF AN INSOLVENCY
PROCEEDING (TRANSFERRING REORGANISATION)

W EFRRURIE~Em (HEES)

5.1 REGULAR TRANSACTION PROCESS EMii5iniE

» Insolvency administrator requires the consent of the creditors' committee or creditors' meeting:

condition precedent.

B BB ARTERMUAZRESHHENASNHNER: FoRFH
= Merger control and FDI process are unchanged.

EHEHMINEEERETEEFAE

» Formal requirements unchanged, i.e. notarization may be required.

A ERYERAZE, BIAJRERE

ADVANT Altana | Beiten | Nctm
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5. ASSET DEAL AFTER THE OPENING OF AN INSOLVENCY
PROCEEDING (TRANSFERRING REORGANISATION)

W EFRRURIE~Em (HEES)

5.2 ESSENTIAL ASPECTS £

» Insolvency administrator generally gives no guarantees: careful DD required and findings of the
DD must therefore be taken into account for determining the purchase price.
BB A—RRARMHER: Eit, EREWSLMSYE SRIRIEERNSE.

= As a rule, exclusion of the insolvency administrator's personal liability for material defects and
defects of title.
BEEEN FERBRE - SR A SER RSN NERER DA ZIE.

= No liability of the acquirer under § 75 (1) AO for operating tax liabilities (e.g. trade tax, VAT,
payroll taxes) of the insolvency debtor (§ 75 (2) AO).
IR (EERCEN) 58 75558 15K, WIWANIERSARNESERA (WBRZMR. BER. T&kR) ARESR
£, (FEERBUEN) 58 755525K)
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5. ASSET DEAL AFTER THE OPENING OF AN INSOLVENCY
PROCEEDING (TRANSFERRING REORGANISATION)

W EFRRURIE~Em (HEES)

5.3 THE OBJECT OF ACQUISITION I{Mapd3dse

= Exact examination necessary as to whether the individual object belongs to the insolvency
assets or whether it is subject to the right to segregation pursuant to § 47 InsO.

FECRFEEHENRSRTHRTM, BEEEHKE (BERFFA) F47509NERT B IFREERATTERS.

= Examples: Retention of title, leased property, leased assets.

plan: {REEFFEN, BEAR=, HAR.

= In the case of retention of title, payment of the outstanding instalments by the insolvency
administrator or — to be deducted from the purchase price - by the purchaser.

EREFFENIERT, BERESEASIRCRITEMOR, LT NESEM 0.
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5. ASSET DEAL AFTER THE OPENING OF AN INSOLVENCY
PROCEEDING (TRANSFERRING REORGANISATION)

W EFRRURIE~Em (HEES)

5.3 THE OBJECT OF ACQUISITION I{Mapd3dse

= Generally, no account receivables are acquired. These are collected by the insolvency

administrator for the benefit of the insolvency assets.

BEER T, A2BENEKR. K-EBASKETRBE .

= Liabilities will not be assumed in general.

RIR—ARASHEELL,

= Catch-all clauses safeguard the acquisition of forgotten or overlooked items.
HRSARE T S SR AR R RIS,
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5. ASSET DEAL AFTER THE OPENING OF AN INSOLVENCY
PROCEEDING (TRANSFERRING REORGANISATION)

W EFRRURIE~Em (HEES)

5.3 THE OBJECT OF ACQUISITION I{Mapd3dse

= Purchaser is free to assume contracts.

W75 el LAB RER S ERFIRBIIER.

= The consent of the contractual partner is regularly required for the takeover.

EECRBEEEIEREGASSZEANER.

ADVANT Altana | Beiten | Nctm
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5. ASSET DEAL AFTER THE OPENING OF AN INSOLVENCY
PROCEEDING (TRANSFERRING REORGANISATION)

W EFRRURIE~Em (HEES)

5.4 LABOR LAW ISSUES FHliZ5EH

= § 613a BGB remains applicable in principle, but is modified.
(TEEAE) 5B 613a FIRN_EHAER, BIFHTIZES

= Employee claims up to the opening of insolvency proceedings remain insolvency claims and are

not transferred (quota payment).
R aRIRIE RIRAUAE RN, Aawie (BRIT) .

= Employee claims from the opening of insolvency proceedings are transferred.

M= TR eI RIS .
= Termination employment contracts by the insolvency administrator is possible according to

general regulations pursuant to KSchG, but with a special notice period of 3 months.

iR (BERERPE) (—RUE, REBATLFRREMXR, BIET 3 RrYFHIERAE.
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6. SHARE DEAL AFTER THE OPENING OF A INSOLVENCY
PROCEEDING BY WAY OF AN INSOLVENCY PLAN AND
CAPITAL REDUCTION (KAPITALSCHNITT)

TR~z FR i EEI AT IR EHITIRING 2

Special option: Share deal by way of an insolvency plan $53lh#IR: B3R~ hEFIRNEE S

» Initial situation: Preservation of the insolvent legal entity required, e.g. in the case of non-
transferable licenses or permits or in the case of a large number of legal relationships to be
transferred, in particular lease agreements.

YHIREN . TEAREEAGAESN |, FIINEERREITFAIENMSELRIBER T, BMEEAE A ERRTERLL
BN T, f5al 2R EMN
» Alternative to transferring restructuring for corporations: Insolvency plan with capital reduction.

NEFEEERBNLE: XTSI
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6. SHARE DEAL AFTER THE OPENING OF A INSOLVENCY
PROCEEDING BY WAY OF AN INSOLVENCY PLAN AND
CAPITAL REDUCTION (KAPITALSCHNITT)

TR~ FR i EEI AT IR EHITIRNE 2

Special option: Share deal by way of an insolvency plan $53lh#IR: B3R~ hEFIRNEE S

= In the insolvency plan, the creditors (!) decide to reduce the share capital to zero and at the same
time increase it to the target amount.
ERFETRF, RRA (1) REBRANHDEIE, EIPERAEINEBIREN,

= Only the investor is authorized to acquire the new shares, excluding the subscription rights of the
existing shareholders.
RARHRREWLHAR, HBRIBRFRAIAER

» Investor pays premium, loan or other endowment of the quota for the insolvency creditors.

BB IR HRRASAT @i, EReEE .
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6. SHARE DEAL AFTER THE OPENING OF A INSOLVENCY
PROCEEDING BY WAY OF AN INSOLVENCY PLAN AND
CAPITAL REDUCTION (KAPITALSCHNITT)

TR~ FR i EEI AT IR EHITIRNE 2

Consequences [52£

= Once the insolvency plan becomes legally effective, the insolvency creditors waive their claims to
the extent that the quota is not serviced: Debt relief effect.
—BRFHRIEERE LA, WA BGEERETERECEE NN REBMERRARL,

= The legal entity will be continued and will be retained.
KRN R SAFEFRIRER,

» Legal relationships of the (formerly) insolvent legal entity remain in place, if desired by the
investor.
MRIRRERBE, (Za) KRR AR RATFE.

» Insolvency proceedings are usually concluded within a few months.

B REE LB ARER,
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7. ADVANTAGES AND DISADVANTAGES OF PURCHASE OUT
OF INSOLVENCY

BRI ERIE B HS555

7.1 Advantages %

= Often attractive low price. FEERERS | IHEMN.

= Purchaser bears no risk with regard to old liabilities from taxes and commercial transactions.

75 Xt N Al 32 2 75 ERYIR A SRR A B XUBR .

= Purchaser can put together his "Olympic team" of employees by developing an purchaser concept.

ISt AT LABIE S S S SR {BRY " BARILEEEZBL”,

= Notice periods for terminationg employment contracts are limited to three months.

FRESRIEAIHALA="F 79BR,

= Purchaser may renegotiate contractual relationships with third parties.

KRB SRR AREFH SR =TT1F.
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7. ADVANTAGES AND DISADVANTAGES OF PURCHASE OUT
OF INSOLVENCY

BRI ERIE B HS555

7.2 Disadvantages %
= Implementation of the transaction is subject to the approval of the creditors' meeting.
1ZR LR IR A RSO,
= Business may be weakened by the insolvency.

REMVSS AT REEIRR TR HISS,

» Stakeholder involvement is crucial, especially employees, suppliers, customers, banks.

NmBAXENSSREXEEN, FHIRRT. #Hum. EF. |17,

= Purchaser must cover all risks via the purchase price; an agreement on guarantees is
regularly excluded.

MSLE W IEWSHNME RSB XEE, BEABRERXTEEIMY.

ADVANT Altana | Beiten | Nctm
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7. ADVANTAGES AND DISADVANTAGES OF PURCHASE OUT
OF INSOLVENCY

BRI ERIE B HS555

7.2 Disadvantages %

= Process often moves faster as in ,normal™ M&A.

BT HEMER FRIIHE, FAREWANTEER,

= Often only limited due diligence possible.
BEER MYaEHTERNRIRAER,

= Higher litigation risk.
BEEHIFIAXEG,

ADVANT Altana | Beiten | Nctm
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8. OUR RECOMMENDATIONS 1189381

Our recommendations for Chinese investors ¥/{iIXHEIZESEREIN

» Identify opportunities in businesses you know.
EEEIRNSSTEREIR SN =,

= Show market players that you understand distressed M&A and that your interest is serious.

A TEIE T EREEAKIEERA A BRE O REEIIWAY.

= Secure financing.

RBEESIT.

= Have your team ready.

RS NIRIE L EIBA.
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INCREASING FDI SCRUTINY
HmlBER MR ERIREHE
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OVERARCHING EU-WIDE FRAMEWORK FOR FDI CONTROL -
XS BE AN BRI S BRI M HEER

OPERATED BY EU MEMBER STATES H&FEEpk REMITEIE

0 FDI Screening Regulation in force since October 2020
(BRERIIM B AEESRA) B2020F1084E

European Commission screened more than 800 transactions and issued opinions on some
@ three percent of cases

BUAZRENIB00Z R ZIHIT FHE, FRIALIZ%RIERHAERTEN

9 Ultimate decision on prohibition or remedies lies with EU Member States
KT RBEIL BN E BRI RERENEZ RN R AR EF+
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UPCOMING CONTROL OF OUTBOUND INVESTMENTS? -
BISEIRRIIRIMZ S HR?

= The USA are working on a mechanism to review outbound investments
EEIEEFIE— XM RRIEHEELE

= US Departments of Commerce and Treasury have issued reports
EEBSHTIVEEE R TIRE

= Now we hear that the European Commission and Member States consider similar

approaches

BiEER BRI EZ RSN REREE SRR A
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OVERVIEW OF EU FOREIGN INVESTMENT SCREENING
REGULATION - EREBFMESEEHELZMELR

Framework for FDI
Regulation (EU) screening in EU Member Cooperation and
2019/452 States ' information exchange

KRE22019/4525 %M EXERRk REIRIIMNE BN R HE BESEREN

EES
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DISCUSSION:

THE IMPLEMENTATION OF THE SCREENING
REGULATION IN ITALY, FRANCE AND
GERMANY
i7ig:

ZHBERMESKH. ZEFEERISCHES:
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SUBSTANCE - F[&

q. What kinds of foreign investments, foreign investors and transactions are caught? Is the

acquisition of minority interests caught? Is internal re-organisation within a corporate group
covered? Does the law extend to asset purchases? Does the law extend to incorporations?

BIEAER? AERERLEHRERWX? ZREERERTATRIAIL?

2. Are there specific rules for certain foreign investors (e.g. non-EU/non-WTO), including
state-owned enterprises (SOEs)?

SNHFERIMNERG SRS (WIAERRER/AFHERALR) , SEEETL, EEBERIIEIN?
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SUBSTANCE - &%

E’.. Is there a local nexus requirement for an acquisition or investment? If so, what is the N
nature of such requirement (existence of subsidiaries, assets, etc.)? Are indirect acquisitions of
local subsidiaries and/or other assets also caught?

Klasis ZEEEIMRANER? IRE, XMEXRIIMREMTA (FEFLE. &7 F) ? WS FLE
I/ SRR PRI EEE W 2 & 2 PRSI ?

-

G. What conditions must be met for the law to apply? Are there any monetary or market
share-based thresholds?

ERZERIVRRFMHRMHA? REEHURMEETHIHOERY 1t ?

50
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PROCEDURE - fif2

-

E. Is there a ‘standstill” provision, prohibiting implementation pending clearance by the
authorities? What are the sanctions for breach of the standstill provision?

BEAE— EIE "F, BIETERESREZRIZMERRZ? MERIXEHIERIT B ASIR?

E. Is there a filing deadline and what is the timeframe of review in order to obtain approval? Ig
there a two-stage investigation process for clearance? On what basis will the authorities open

a second-stage investigation?

HNEARSEHRRE, W8, FEREERRMA? FHREARITMRIETEERE? THERSRE
HARBIFHE M ERRYEER?

51
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PROCEDURE - fif2

E’.. Are there any sanctions for not filing (fines, criminal liability, invalidity or unwinding of the N
transaction, etc.) and what is the current practice of the authorities?

EARRTHRESEEIEF CIR. HSHE XZTHEHEES) [ BIFSRERRISERTA?

-

G. What are the main evaluation criteria and are there any guidelines available? Do the
authorities publish decisions of approval or prohibition? How is commercial information,
including business secrets, protected from disclosure?

FENHHFVERTA, EEEEEESHH? BNIREEE A miESELERRE? dERiFELER,
EEEUANEARGHEE?

52
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TRENDS AND RECENT DEVELOPMENTS - &38R EE

E. What is the recent enforcement practice of the authorities and have there been any N
significant cases? Are there any notable trends emerging in the enforcement of the FDI
screening regime? Statistics?

B EBERAATNEIERE(TA, EaEHUEAERE? ART/IIHERRRTENESHEESHIN 7 RER
BE? FIHEuE?

E. Are there any current proposals to change the foreign investment review policy or the |
current laws?

BRI ERAB ISR E BRI T AR TIE AR
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