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1.

GENERAL INFORMATION ON THE STATEMENT

On 15 February 2021, ABBA BidCo AG, a German stock corporation established on 22 January 2021 under
German law as Blitz F21-842 that has been trading under its current name since 10 March 2021, with its
registered office in Frankfurt am Main, registered in the commercial register of the Local Court (Amtsgericht)
of Frankfurt am Main under HRB 121819 (the Bidder), published its decision to make a voluntary public
takeover offer pursuant to Sec. 10 para. 1 sentence 1 of the German Securities Acquisition and Takeover Act
(Wertpapiererwerbs- und Übernahmegesetz – WpÜG) and, on 26 March 2021, by publishing an offer
document within the meaning of Sec. 11 WpÜG (the Offer Document) pursuant to Sec. 34, Sec. 29, Sec. 14
para. 2 sentence 1 and para. 3 WpÜG made a voluntary public takeover offer (cash offer) (the Offer) to the
shareholders of AKASOL AG, a German stock corporation with its registered office in Darmstadt, entered in
the commercial register of the Local Court of Darmstadt under HRB 97834 (hereinafter AKASOL or Target
Company and together with its subsidiaries within the meaning of Sec. 2 para. 6 WpÜG the AKASOL Group)
for the acquisition of all no-par value bearer shares with a notional interest in the share capital of EUR 1.00
per no-par value share in the Target Company (ISIN DE000A2JNWZ9) (each an AKASOL Share and
collectively the AKASOL Shares), including the ancillary rights existing at the time of settlement of the Offer,
in particular the right to dividends, against payment of cash consideration of EUR 120.00 per AKASOL Share
(Offer Price). The Offer Document, whose publication was approved by the German Federal Financial
Supervisory Authority (Bundesanstalt für Finanzdienstleistungsaufsicht – BaFin) on 26 March 2021, was
submitted to the Management Board of AKASOL (the Management Board) by the Bidder on 26 March 2021
and subsequently provided to the Supervisory Board of AKASOL (the Supervisory Board) and the employees
pursuant to Sec. 14 para. 4 sentence 2 WpÜG.
According to information provided by the Bidder, the Offer Document can be accessed up in German and as
a non-binding English translation at
https://www.abba-offer.com
and is kept available free of charge at Deutsche Bank Aktiengesellschaft, Post IPO Services, Taunusanlage 12,
60325 Frankfurt am Main, Germany (enquiries by fax to +49 69 9103 8794 or by email to dct.tenderoffers@db.com, specifying a valid postal address). The announcement that copies of the Offer Document are
available free of charge in Germany, as well as the Internet address at which the Offer Document is published,
were published on 26 March 2021 in the German Federal Gazette (Bundesanzeiger) (Sec. 14 para. 3 sentence 1
no. 2 WpÜG).
The Supervisory Board of the Target Company carefully reviewed the Offer and adopted a resolution on the
present statement pursuant to Sec. 27 para. 1 WpÜG (the Statement) on 7 April 2021. In order to avoid any
conflicts of interests (see Section 6), Dr. Christian Brenneke, member of the Supervisory Board, did not
participate in the deliberations. However, he did participate in the adoption of the resolution in order to ensure
the quorum of the Supervisory Board. The Supervisory Board resolution was passed unanimously.
In connection with the Statement, the Supervisory Board of the Target Company would like to point out the
following issues:
1.1

Legal basis of the Statement
The Management Board and the Supervisory Board of the Target Company must, without undue delay
after transmission of the Offer Document pursuant to Sec. 14 para. 4 sentence 1 WpÜG, make and
publish a reasoned statement on the Offer and on each amendment to it (Sec. 27 para. 1 sentence 1
WpÜG). The Statement can be made jointly or separately. In view of the position of Sven Schulz as
Chief Executive Officer and, through Schulz Group GmbH, largest shareholder of AKASOL, the
Management Board and the Supervisory Board each decided to submit their own statements. The
1

Statement is governed exclusively by German law. The Management Board will make a separate
statement, which will be published as described in Section 1.5 of this Statement (The Management
Board Statement).
In its Statement, the Supervisory Board must, pursuant to Sec. 27 para. 1 sentence 2 WpÜG, comment in
particular on (i) the type and amount of consideration offered, (ii) the expected consequences of a successful
Offer for the Target Company, the employees and their representative bodies, the employment conditions and
the locations of the Target Company, (iii) the objectives pursued by the Bidder with the Offer and (iv) the
intention of the members of the Management Board and the Supervisory Board to accept the Offer – to the
extent that they are holders of securities of the Target Company.
1.2

Factual basis of the Statement
Unless expressly indicated otherwise, any references to time in this Statement relate to Central
European Time (CET). To the extent that terms such as "currently", "at the moment", "now", "at
present" or "today" are used, they refer to the date of publication of this document, i.e. 7 April 2021,
unless indicated otherwise.
References to a banking day (Banking Day) relate to any day on which banks in Frankfurt am Main,
Germany, are open for general business. References to a "Trading Day" relate to any day on which
the stock exchange in Frankfurt am Main, Germany, is open for trading.
The currency specification "EUR" refers to the euro currency of the European Union. The currency
specification "USD" refers to the US dollar. References to "Subsidiaries" relate to subsidiaries within
the meaning of Sec. 2 para. 6 WpÜG.
Any information, expectations, evaluations and forward-looking statements and declarations of intent
contained in this Statement are based on the information available to the Supervisory Board at the time
of publication of this Statement and/or reflect its assessments or intentions at that time. Such
statements are indicated in particular by the use of expressions such as "anticipate", "believe", "is of
the view", "attempt", "estimate", "intend", "plan", "assume" and "endeavor". These statements may
change following the publication of this Statement. Assumptions may prove to be inaccurate in the
future. Any update to this Statement will be made by the Supervisory Board only within the framework
of the duties stipulated under German law.
The information regarding the Bidder's intentions is based on statements and communications by the
Bidder which cannot be verified by the Supervisory Board of the Target Company. This also includes
information from the Business Combination Agreement entered into between the Target Company and
the Bidder on 15 February 2021 (see section 4 of The Management Board Statement). To the extent
that this Statement refers to, quotes or reproduces the Offer Document, those extracts constitute mere
references. By making these references, the Supervisory Board neither adopts the Offer Document as
its own nor assumes responsibility for the correctness or completeness of the Offer Document. The
Supervisory Board also points out that the Bidder's intentions and objectives may change from time to
time.

1.3

Statement by the employees
AKASOL does not have a works council.
The employees of the Target Company did not make use of their right pursuant to Sec. 27 para. 2
WpÜG to prepare a statement of their own regarding the Offer.
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1.4

Autonomous decision of the shareholders of the Target Company
The description of the Offer in this Statement does not claim to be exhaustive. The content and
settlement of the Offer are governed solely by the provisions of the Bidder's Offer Document.
The Supervisory Board points out that the comments and assessments in this Statement are not binding
on the AKASOL shareholders. All shareholders must make their own decision whether to accept the
Offer and, if so, for how many AKASOL Shares, taking into account the overall circumstances, their
individual situation (including their personal tax situation) and their individual assessment of the future
development of the value and stock exchange price of the AKASOL Shares.
When deciding whether or not to accept the Offer, the AKASOL shareholders should make use of all
available sources of information and pay sufficient regard to their personal circumstances. In
particular, the specific financial and tax situation of individual AKASOL shareholders may in
individual cases result in assessments that differ from those presented by the Supervisory Board. The
Supervisory Board therefore recommends that the AKASOL shareholders autonomously obtain
independent tax and legal advice where necessary and assumes no liability for the decision taken by
an AKASOL shareholder in respect of the Offer.
The Supervisory Board points out that it is not able to verify whether the AKASOL shareholders
comply with all the legal obligations applicable to them personally when accepting the Offer. The
Supervisory Board recommends in particular that anyone who receives the Offer Document outside
the Federal Republic of Germany and would like to accept the Offer, but is subject to securities laws
of jurisdictions other than the Federal Republic of Germany, informs himself or herself about these
statutory provisions and complies with them. This applies in particular to AKASOL shareholders in
the United States, who should pay attention to and comply with the information provided in Section
1.2 of the Offer Document.

1.5

Publication of the Statement and any additional statements on possible amendments to the Offer
The Statement, as well as any statements on any amendments to the Offer pursuant to secs. 27 para. 3,
sentence 1, 14 para. 3 sentence 1 WpÜG, will be published by being announced on the Internet at
https://www.akasol.com/de/unternehmensfuehrung
copies will be kept available free of charge by the Target Company at the address AKASOL AG,
Kleyerstr. 20, 64295 Darmstadt, Germany, email: ir@akasol.com, fax +49 6151 800500-129. The
publication as well as the availability of the Statement free of charge will be announced by means of
a notice in the German Federal Gazette.
This Statement and any additional further statements regarding the Offer will be published in the
German language and as a non-binding English translation. The Supervisory Board assumes no
liability for the accuracy and completeness of the English translation. Only the German version is
authoritative.

2.

GENERAL INFORMATION ABOUT THE TARGET COMPANY, THE BIDDER, THE
BUSINESS COMBINATION AGREEMENT, THE OFFER AND ITS FINANCING

In the context of the information concerning the Target Company, the Bidder, the Business Combination
Agreement, the Offer and its financing, the Supervisory Board makes reference to the statements made in
sections 2, 3, 4, 5 and 7 of the Statement by the Management Board. In addition, it points out the following:
Acceptance of the Offer by the AKASOL shareholders will generally be binding. AKASOL shareholders who
accept the Offer during the Acceptance Period may revoke their acceptance of the Offer before expiry of the
Acceptance Period only if a third party submits a competing offer before expiry of the Acceptance Period or
3

the Offer is amended within the meaning of Sec. 21 WpÜG and the respective AKASOL shareholder had
accepted the Offer before the offer document for the competing offer or the amendment to the Offer was
published. In the event of a competing offer, the relevant date in this context is the date on which the offer
document was published within the meaning of Sec. 14 paras. 21 and 3 WpÜG, i.e. publication of the
competing bidder's decision to submit its offer is not sufficient.
The Offer and the agreements entered into due to the acceptance of the Offer are subject to certain conditions
(the Offer Conditions), which are described in detail in Sections 12.1.1 to 12.1.9 of the Offer Document.
These Offer Conditions include an acceptance threshold, which the Bidder has defined such that upon expiry
of the Acceptance Period, the total number of AKASOL Shares:
•

for which acceptance of the Offer pursuant to section 13.2 of this Offer Document has been
effectively declared and for which no effective rescission of the agreements entered into due
to the acceptance of the Offer has been declared;

•

which are held directly by the Bidder or a person acting jointly with the Bidder within the
meaning of Sec. 2 para. 5 WpÜG;

•

which are attributable to the Bidder or a Bidder parent company in application of Sec. 30
WpÜG, and

•

for which the Bidder or persons acting jointly with the Bidder within the meaning of Sec. 2
para. 5 WpÜG have entered into a conditional or unconditional agreement with an AKASOL
shareholder which entitles them to transfer title to these AKASOL shares,

is equal to at least 50% of the total AKASOL Shares issued upon expiry of the Acceptance Period plus one (1)
AKASOL Share, i.e. upon publication of this Offer Document at least 3,030,929 AKASOL Shares. AKASOL
Shares to which more than one of the paragraphs (a) to (d) above apply are only counted once.
According to the announcement made on 1 April 2021 in line with Sec. 23 para. 1 sentence 1 no. 1 WpÜG,
the Offer had been accepted for 3,608,159 AKASOL Shares (59.52%) in total as at 1 April 2021 (2pm
Frankfurt local time). Unless the shareholders that have accepted the Offer withdraw their acceptances, what
they are entitled to do only in the event of an amendment of the Offer (Sec. 21 para. 4 WpÜG) or after
publication of a competing offer (Sec. 22 para. 3 WpÜG), and thereby – taking account of further acceptances
that may be received – the aforementioned 50% threshold is not met, this Offer Condition will be met when
the acceptance period expires. Under these circumstances and subject to completion of the Offer, the Bidder
will hold at least 59.52% of the Target Company's share capital. It will thus also exceed the threshold of 30%
of voting rights in the Target Company as defined in Sec. 30 para. 2 WpÜG. Since this will be the result of a
voluntary takeover offer, the Bidder will not be obliged to submit a mandatory offer to the AKASOL
shareholders in the event of subsequent additional share purchases, i.e. it will be able to increase its
shareholding without being obliged pursuant to the WpÜG to offer the remaining AKASOL shareholders the
opportunity to sell.
3.

TYPE AND AMOUNT OF THE CONSIDERATION OFFERED

3.1

Type and amount of the consideration
The Bidder's Offer is a voluntary public takeover offer that provides exclusively for a consideration in
cash. The Offer is subject to the statutory minimum price rules. The Offer Document does not provide
for a consideration consisting of liquid shares.
The Bidder is offering an Offer Price in the amount of EUR 120.00 per AKASOL Share.
The Offer Price includes all ancillary rights existing at the time of the settlement of the Offer, in
particular the right to dividends.
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3.2

Minimum Offer Price pursuant to WpÜG
To the extent that the Supervisory Board can assess based on the information available to it, the Offer
Price per AKASOL Share of EUR 120.00 meets the minimum price requirements of Sec. 31 WpÜG
in conjunction with Secs 3 ff. of the WpÜG Offer Ordinance (WpÜG-Angebotsverordnung –
WpÜG-AngebV):

3.3

(a)

Pursuant to Sec. 5 para. 1 sentence 1 WpÜG-AngebV, the consideration must, in the case of
a voluntary public takeover offer pursuant to Secs. 29 ff. WpÜG, be at least equal to the
volume-weighted average domestic stock exchange price of the AKASOL Share during the
last three months prior to the publication of the decision to make the offer pursuant to Sec. 10
para. 1 sentence 1 WpÜG on 15 February 2021 (Three-Month Average Price). According
to Section 10.1(a) of the Offer Document, the Three-Month Average Price as of due date 14
February 2021 (including) communicated by BaFin is EUR 98.24 per AKASOL Share.

(b)

Pursuant to Sec. 4 WpÜG-AngebV (in conjunction with Sec. 31 para. 6 WpÜG), the
consideration must, in the case of a voluntary public takeover offer pursuant to Sec. 29 ff.
WpÜG, be at least equal to the highest consideration provided or agreed for the acquisition of
AKASOL Shares by the Bidder, persons acting jointly with the Bidder within the meaning of
Sec. 2 para. 5 sentence 1 and sentence 3 WpÜG or their subsidiaries within the last six months
prior to the publication of the Offer Document. According to Section 10.1(b) of the Offer
Document, neither the Bidder nor any persons acting jointly with the Bidder within the
meaning of Sec. 2 para. 5 sentence 1 and sentence 3 WpÜG nor their subsidiaries made any
acquisitions of AKASOL Shares or entered into contractual obligations in this respect within
the last six months prior to the publication of the Offer Document.

Assessment of the fairness of the consideration
The Supervisory Board has carefully and thoroughly analyzed and assessed whether the consideration
offered for the AKASOL Shares is fair from a financial point of view. It has done so on the basis of
the Target Company's current strategy and financial planning, the price of the AKASOL Shares before
the announcement of the decision to make the takeover offer on 15 February 2021 and the historical
price development of the AKASOL Shares, taking into account target prices and underlying analyses
that research analysts have published for the AKASOL Share, certain valuation multiples and
premiums.
In order to properly fulfill its duties as an executive body, the Supervisory Board decided, in view of
Mr. Sven Schulz's role as Chief Executive Officer and largest shareholder of AKASOL, to obtain
independent advice when assessing the fairness of the consideration. To that end, it instructed
PricewaterhouseCoopers GmbH Wirtschaftsprüfungsgesellschaft, Frankfurt (PwC), to prepare a
Fairness Opinion.
The Supervisory Board offers its opinion on the fairness of the Offer Price of EUR 120.00 per
AKASOL Share in the following paragraphs.
(a)

Comparison with historical stock exchange prices
The AKASOL Shares are admitted to trading on the Regulated Market of the Frankfurt Stock
Exchange with additional post-admission obligations (Prime Standard). In the Supervisory
Board's opinion, the AKASOL Shares are characterized by functioning stock exchange trading
with sufficient free float and sufficient trading volume. In the Supervisory Board's opinion,
the historical stock exchange prices of the AKASOL Share therefore constitute a suitable basis
for assessing the fairness of the consideration on the basis of the Offer Price.
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According to Section 10.1 of the Offer Document, the volume-weighted average domestic
stock exchange price of the AKASOL Shares during the last three months prior to the
publication of the decision to make the takeover offer pursuant to Sec. 10 WpÜG on 15
February 2021, as communicated by BaFin, amounts to EUR 98.24 per AKASOL Share as of
14 February 2021. The Offer Price of EUR 120.00 per AKASOL Share exceeds the
aforementioned price by approx. 22.1%.
The Offer Price of EUR 120.00 includes the following premiums in relation to the stock
exchange price of the AKASOL Share immediately before the announcement of the Offer on
15 February 2021:
•

The stock exchange price (XETRA closing price) on 12 February 2021, the
last stock exchange trading day prior to the publication of the decision to
make an offer pursuant to Sec. 10 para. 1 sentence 1 WpÜG, amounted to
EUR 104.40 per AKASOL Share (source: Bloomberg). Based on this stock
exchange price, the Offer Price of EUR 120.00 includes a premium of EUR
15.60 or 14.9%.

•

The volume-weighted average stock exchange price during the last three
months prior to 12 February 2021, the last stock exchange trading day prior
to the publication of the decision to make an offer pursuant to Sec. 10 para. 1
sentence 1 WpÜG, amounted to EUR 97.28 per AKASOL Share (source:
Bloomberg). Based on this average stock exchange price, the Offer Price of
EUR 120.00 includes a premium of EUR 22.72 or 23.4%.

•

The volume-weighted average stock exchange price during the last six
months prior to 12 February 2021, the last stock exchange trading day prior
to the publication of the decision to make an offer pursuant to Sec. 10 para. 1
sentence 1 WpÜG, amounted to EUR 83.20 per AKASOL Share (source:
Bloomberg). Based on this average stock exchange price, the Offer Price of
EUR 120.00 includes a premium of EUR 36.80 or 44.20%.

•

The volume-weighted average stock exchange price during the last twelve
months prior to 12 February 2021, the last stock exchange trading day prior
to the publication of the decision to make an offer pursuant to Sec. 10 para. 1
sentence 1 WpÜG, amounted to EUR 80.73 per AKASOL Share (source:
Bloomberg). Based on this average stock exchange price, the Offer Price of
EUR 120.00 includes a premium of EUR 39.27 or 48.60%.

•

At EUR 120.00, the Offer Price is higher than any previous closing price of
the AKASOL Shares in the 52 weeks prior to 12 February 2021 (except for
the closing price of AKASOL Shares on 7 January 2021 and 12 January
2021), the last stock exchange trading day prior to the publication of the
decision to make an offer pursuant to Sec. 10 para. 1 sentence 1 WpÜG
(source: Bloomberg).

The presented comparisons with historical stock exchange prices show that the Offer Price
exceeds the valuation of the AKASOL Share by the capital market.
(b)

Comparison with target price forecasts
The Supervisory Board has analyzed the target prices published by financial analysts for the
AKASOL Share on Bloomberg as of 12 February 2021. The following table provides a
summary of these target prices (source: Bloomberg/AKASOL):
6

Recommendations of research analysts up to 12 February 2021
Broker

Date of analysis

AKASOL target
price

Recommendation

11 January 2021

EUR 120.00

Hold

Commerzbank

16 November 2020

EUR 50.00

Hold

Deutsche Bank

17 November 2020

EUR 50.00

Hold

am 10 December 2020

EUR 60.00

Hold

17 November 2020

EUR 89.00

Buy

JP Morgan

5 January 2021

EUR 109.00

Buy

Pareto Securities

21 January 2021

EUR 125.00

Buy

Stifel Europe

15 January 2021

EUR 113.00

Hold

Bankhaus Metzler

FMR
Main

Frankfurt

Hauck & Aufhäuser

Average

EUR 89.50

Based on the analyst forecasts set out above, the average target price forecast for the AKASOL
Share is EUR 89.50. Based on this average target price forecast, the Offer Price includes a
premium of EUR 30.5 or approx. 34.1%.
The Supervisory Board points out that the target prices determined by financial analysts are
generally 12-month targets, i.e. the stock exchange price is estimated that is expected to apply
one year after the report was prepared. The fact that the Offer Price is higher than the average
of the 12-month target price provided by the analysts shows that the Offer is attractive for the
AKASOL shareholders because it already offers them secure and timely value realization
today.
(c)

Assessment on the basis of valuation multiples
In the Supervisory Board's opinion, the fairness of the consideration can generally also be
determined by way of assessment based on multiples. In the context of this assessment
method, a regular comparison with the market capitalization and revenue and/or results figures
of comparable listed companies (trading multiples) and/or with the purchase price of
comparable reference transactions and their revenue and/or results figures (transaction
multiples) is customarily carried out.
The Supervisory Board has satisfied itself that the Offer Price is within the value ranges
determined using valuation multiples of comparable listed companies (trading multiples).
The valuation multiples for reference transactions (transaction multiples) are not, in the
Supervisory Board's opinion, relevant for assessing the Offer Price because no current
transactions could be identified which are comparable to the AKASOL takeover and for which
suitable data are available.
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(d)

Assessment on the basis of the discounted cash-flow method
Furthermore, the Supervisory Board has satisfied itself that, on the basis of realistic
assumptions and giving due consideration to the opportunities and risks inherent in the
business planning, the Offer Price is within the value range determined on the basis of
discounted cash flow analyses and therefore reflects a fair value of the Company as at the date
of this Statement. The discounted cash flow analyses were based on the 4-year business
planning for the period ranging from 2021 to 2024, a subsequent high-level planning phase up
to 2030 and a third phase, referred to as "perpetual annuity".

(e)

Fairness opinion by PwC
The Supervisory Board instructed PwC to prepare a written statement on the fairness of the
consideration of EUR 120.00 per AKASOL Share. PwC conducted its analysis, with
interruptions, in the period from late January until early April 2021 and delivered this written
statement (the Fairness Opinion) on 7 April 2021. Prior to this, PwC explained the analyses
performed and the resulting preliminary conclusions to the Supervisory Board at the
Supervisory Board meeting on 12 February 2021, thereby also responding to the Supervisory
Board's related questions.
In its Fairness Opinion, PwC concludes that, subject to the assumptions on which the Opinion
is based, the Offer Price of EUR 120.00 per AKASOL Share on the day the Fairness Opinion
was issued, i.e. on 7 April 2021, is fair to the shareholders of AKASOL in financial terms as
set out in IDW S 8. The part of the Fairness Opinion intended for publication, i.e. the Opinion
Letter, is enclosed with this Statement as an Annex.
The Supervisory Board points out that the Fairness Opinion was prepared solely for the
information and assistance of the Supervisory Board in connection with the review of the
adequacy of the consideration. It is not addressed to third parties (in particular not to the
AKASOL shareholders), is not intended for the protection of third parties, and does not
establish any third-party rights. No contractual relationship is established between PwC and
third parties in connection with the Fairness Opinion. Neither the Fairness Opinion nor the
underlying engagement letter between PwC and AKASOL's Supervisory Board has a
protective effect for third parties, or results in the inclusion of third parties in their respective
sphere of protection. The Fairness Opinion does not constitute a recommendation by PwC to
AKASOL shareholders to accept, or to refrain from accepting, the takeover offer. The fact
that PwC consents to enclosing its Opinion Letter with this Statement as an annex does not
constitute an extension of, or addition to, the group of persons to whom this Fairness Opinion
is addressed or who may rely on this Fairness Opinion, and cannot be understood to this effect
either.
In order to prepare the Fairness Opinion, PwC conducted a series of financial analyses such
as those which are carried out in comparable capital market transactions and appear
appropriate with the aim of giving the Supervisory Board a viable basis for assessing the
fairness of the offer consideration from a financial perspective. PwC based its assessment on
a number of factors, assumptions, courses of action, restrictions and valuations which are
described in the Fairness Opinion. In particular, PwC did not conduct an independent valuation
or examination of the assets and liabilities of AKASOL or its subsidiaries and, without an
independent review, relied on the accuracy and completeness of the information provided and
on the assurance of AKASOL's management that the latter is not aware of any facts or
circumstances that could lead to this information being incorrect or misleading in any material
respect.
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PwC's analysis is based, among other things, on the Offer Document and other information
that is publicly accessible or has been made available by AKASOL, as well as on discussions
with members of AKASOL's Management Board.
Furthermore, the Supervisory Board points out that PwC's Fairness Opinion is subject to
certain assumptions and reservations, and that in order to understand the analyses underlying
the Fairness Opinion and their result, it is crucial that they be read in full. PwC's Fairness
Opinion is based on (in particular the business, economic, monetary and regulatory)
framework conditions and market conditions at the time of the date of the Fairness Opinion
and the information available to PwC at that point in time. Developments occurring after that
point in time could have an impact on the assumptions made in preparing the Fairness Opinion
and their result. PwC is not obliged to update, revise or reinforce its Fairness Opinion.
PwC performed its assessment in line with the standard Principles for the Preparation of
Fairness Opinions (IDW S 8) published by the Institute of Public Auditors in Germany
(Institut der Wirtschaftsprüfer in Deutschland e.V. – IDW), Duesseldorf. These principles set
out that, on the basis of the procedure specified in the IDW S 8, an assessment must be made
on whether the consideration offered is fair in financial terms as defined in the IDW S 8.
Furthermore, PwC has not issued a statement as to whether the conditions of the Offer,
including the Offer Price, comply with the requirements of the WpÜG or other legal
requirements.
PwC will receive from the Target Company a remuneration for preparing the Fairness Opinion
in connection with the Offer which is in line with market practice. Moreover, AKASOL has
committed to reimbursing PwC for certain expenses and to release PwC from certain liability
risks and duties that may arise in connection with PwC's activities for AKASOL. It is pointed
out that PwC and the companies affiliated with PwC may at present or in the future maintain,
or may have maintained in the past, other business relationships with AKASOL, the Bidder's
direct and indirect shareholders, or companies affiliated with them, for which PwC received
or receives fees and reimbursements of expenses.
The Supervisory Board conducted an independent critical assessment of the Fairness Opinion
and PwC's explanatory comments. Based on its own experience, the Supervisory Board
convinced itself that PwC has derived the result, namely the fairness of the consideration in
financial terms, logically on the basis of the evaluations performed.
3.4

Overall assessment of the consideration
The Supervisory Board conducted an in-depth assessment of whether the amount of the consideration
offered by the Bidder for the AKASOL Shares is fair and has carefully and intensively analyzed and
evaluated it. In this context, the Supervisory Board has made its own considerations and, in particular,
taken into account the Fairness Opinion, subjected it to a comprehensive plausibility check and
critically assessed it.
The following aspects in particular were taken into account by the Supervisory Board:
•

The Offer Price includes an adequate premium in relation to historical stock exchange
prices for the AKASOL Share.

•

The Offer Price includes a premium of EUR 15.60 or 14.9% as against the last trading
day prior to the publication of the decision to make an offer pursuant to Sec. 10 para.
1 sentence 1 WpÜG.

•

Based on the Three-Month Average Price as of 14 February 2021 communicated by
BaFin, the Offer Price includes a premium of 22.1%.
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•

Based on target prices published by financial analysts for the AKASOL Share on
Bloomberg as of 12 February 2021, the Offer Price includes a premium of EUR 30.50,
i.e. approx. 34.1% on the average of these target prices.

•

The Offer Price is within the value ranges determined using valuation multiples of
comparable listed companies.

•

The Offer Price adequately reflects the value and the growth prospects of AKASOL.

•

In its Fairness Opinion, PwC concludes that the Offer Price is fair from a financial
point of view.

In view of the aspects set out above and the statements made in section 5 The Management Board
Statement as well as in the Fairness Opinion by PwC, the Supervisory Board takes the view that the
consideration offered by the Bidder of EUR 120.00 per AKASOL Share corresponds to the fair value
of the AKASOL Share and is therefore fair from a financial perspective.
4.

INTENTIONS OF THE BIDDER AND EXPECTED CONSEQUENCES FOR THE TARGET
COMPANY

The intentions of the Bidder and the Bidder Parent Companies (as defined in section 3.4 of The Management
Board Statement) with respect to AKASOL are set out in Section 9 of the Offer Document and the economic
and strategic background is described in Section 8 of the Offer Document. AKASOL shareholders are advised
to carefully read those sections of the Offer Document as well. The following section provides an overview of
the intentions of the Bidder and the Bidder Parent Companies set out in the Offer Document as well as of
expected consequences for the Target Company, and contains the Statement of the Supervisory Board
regarding these matters.
4.1

Economic and strategic background of the Offer
According to Section 8.1 of the Offer Document, if the transaction is successful, the Bidder intends to
combine the solutions and expertise of AKASOL Group, in particular in the area of high-performance
lithium-ion battery systems, with BorgWarner Group's operational scale, customer base, and existing
vehicle technologies.
Given the growing worldwide focus on developing mobility that is as emission-free as possible, current
and prospective customers of BorgWarner Group and AKASOL Group are seeking an increasingly
broad range of battery solutions. In light of the international climate policy framework, countries'
energy and climate targets and support measures for an electrified transportation sector, BorgWarner
Group and AKASOL Group expect global demand for battery systems to continue to rise in the years
ahead. Consequently, an increasing number of customers are demanding a product offering that
combines complementary technologies and engineering expertise.
Overall, the aim of the transaction is to create a comprehensive global battery solutions offering for
customers worldwide, particularly in the electric mobility industry. BorgWarner is of the opinion that
this will lead to a significant strengthening of the position of BorgWarner Group and AKASOL Group
in the market for battery systems, benefiting all parties and stakeholders involved in the transaction.
The Bidder and the Bidder Parent Companies do not expect any potential synergy effects that could
arise from the settlement of the transaction. Nevertheless, with the expansion into battery systems that
the transaction facilitates, BorgWarner Group expects to gain technical know-how and understanding
that it can leverage across its electric product offerings.

4.2

Future business activities, assets and future obligations of AKASOL
(a)

The Bidder's intentions
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According to Section 9.1 of the Offer Document, BorgWarner seeks to strengthen its position
in electric propulsion technologies. AKASOL's product offering complements BorgWarner's
electrification capabilities. The Bidder therefore intends to combine AKASOL's technologies
in battery solutions with BorgWarner's business platform. The Bidder believes that this
combination will strengthen the combined position of AKASOL and BorgWarner in the
market for battery systems and advance the value proposition by providing battery solutions
to a wider range of customers. Thus, the combination of AKASOL's technologies with
BorgWarner's electrification capabilities will contribute to the value of both groups and will
create a long-term opportunity for their respective customers and shareholders.
At the time of publication of the Offer Document, no decisions on the future integration,
organization and operation of the respective businesses of the Bidder and AKASOL had been
made.
The Bidder acknowledges the integrity of AKASOL Group and its business and material
assets. Without the prior consent of AKASOL, the Bidder does not intend to initiate or support
any sale or other disposal of the business or material assets of AKASOL Group and or to take
any actions or measures targeting at or supporting such disposal. The Bidder intends to enter
into detailed discussions with the Supervisory Board of AKASOL regarding the future
utilization of AKASOL's operational assets and business operations.
The Bidder has no intentions to take any actions relating to, or to initiate or otherwise to
support, the distribution of an extraordinary dividend or a change of the existing dividend
policy of AKASOL.
In the event that any bank financing of AKASOL is terminated as a consequence of a change
of control following the completion of the transaction, the Bidder intends to provide AKASOL
with funds on an arm's length basis and/or assist AKASOL in obtaining new credit facilities
from the Bidder's partner bank(s) and/or BorgWarner, in order to replace any bank financing
of up to EUR 70 million.
The Bidder has no intentions or plans which would result in an increase of AKASOL Group's
current indebtedness outside the ordinary course of business.
The Bidder has no further intentions which would have impacts on the use of the assets or the
future obligations of AKASOL.
The Bidder has no intention to cause AKASOL or any member of AKASOL Group to change
its company name after the completion of the transaction.
(b)

Assessment by the Supervisory Board
The Supervisory Board welcomes the Bidder's interest in AKASOL and the intentions
declared in this respect. In particular, the Supervisory Board welcomes the fact that the Bidder
recognizes the integrity of AKASOL Group, its business and its material assets and does not
intend, without the prior consent of AKASOL, to initiate or support any sale or other disposal
of the business or material assets of AKASOL Group and or to take any actions or measures
targeting at or supporting such disposal.
It also welcomes the Bidder's view that the combination of the Bidder's business and
AKASOL's business will strengthen the parties' combined position in the market for battery
systems and contribute to the value of both groups as well as create long-term opportunities
for their respective customers and shareholders.
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Against this background, the Supervisory Board is of the opinion that the Offer will not
negatively affect AKASOL's operational independence, but will instead enable AKASOL to
continue its current business activities and pursue its strategic objectives possibly even more
quickly and effectively.
In this regard, the Supervisory Board also welcomes the fact that the Bidder has no intention
to cause AKASOL or any member of AKASOL Group to change its company name after the
completion of the transaction.
4.3

Registered office of AKASOL and location of material parts of the business
(a)

The Bidder's intentions
According to Section 9.2 of the Offer Document, the Bidder does not intend to relocate or
close the registered office and headquarters of AKASOL in Darmstadt, or locations of material
parts of the business.
The Bidder intends to enter into detailed discussions with the Management Board of AKASOL
regarding the future of material parts of AKASOL's business, including its main activities and
important operations within the combined group.
The Bidder has no further intentions regarding the Company's registered office or the location
of material business divisions.

(b)

Assessment by the Supervisory Board
The Supervisory Board welcomes the Bidder's intention not to cause AKASOL to relocate its
headquarters and registered office or to relocate or close any parts of the business.

4.4

Employees, employee representation and employment conditions
(a)

The Bidder's intentions
According to its statements in Section 9.3 of the Offer Document, the Bidder acknowledges
that the dedicated workforce of AKASOL Group is the foundation for the current and future
success of AKASOL and that the current and future success of AKASOL depends on the
creativity and performance of AKASOL Group's workforce and their potential for innovation,
both of which heavily rely on the competence and the commitment of the employees of
AKASOL.
The Bidder intends to support the Management Board of AKASOL in maintaining and
developing an attractive and competitive framework to retain an excellent employee base and
in the continued efforts to attract talent. A representation of employees does not currently exist
at AKASOL, so that the Bidder has no intentions in this regard.
In the Business Combination Agreement, the Bidder has undertaken (i) to support adequate
growth of the workforce of AKASOL Group in line with business development, (ii) to respect
the rights of AKASOL Group employees, (iii) not to cause AKASOL to make compulsory
redundancies (betriebsbedingte Kündigungen) until 2024 and (iv) to support the adequate
participation of AKASOL's management and employees in AKASOL's success. The Bidder
does not intend to cause AKASOL in 2021, 2022 or 2023 to reduce the remaining current
workforce of AKASOL Group in excess of the workforce reductions recommended by the
Management Board, in each case unless AKASOL finds itself in a situation in which its
(continued) existence is at risk and which therefore justifies or otherwise requires compulsory
redundancies.
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Beyond that, the Bidder has no further intentions with regard to employees and employment
conditions.
(b)

Assessment by the Supervisory Board
The Supervisory Board considers the Bidder's statements with regard to the employees of
AKASOL to be of particular significance. The Supervisory Board shares the Bidder's view
that AKASOL's employees are the foundation for the current and future success of the
company and therefore welcomes the fact that the Bidder intends to maintain and develop an
attractive and competitive framework to retain an excellent employee base and to support the
continued efforts to attract talented and qualified staff.
In particular, the Supervisory Board welcomes the fact that the Bidder has undertaken in the
Business Combination Agreement not to cause AKASOL to make compulsory redundancies
until 2024 and does not intend to cause AKASOL in 2021, 2022 or 2023 to reduce the
remaining current workforce of AKASOL Group in excess of the workforce reductions
recommended by the Management Board, in each case unless AKASOL finds itself in a
situation in which its (continued) existence is at risk and which therefore justifies or otherwise
requires compulsory redundancies.

4.5

Members of the Management Board and the Supervisory Board of AKASOL
(a)

The Bidder's intentions
According to the Offer Document, the Bidder intends to support the Management Board and
AKASOL in the implementation of its defined and successful business strategy and to
cooperate with the Management Board to maximize the increases in efficiency and gains to
be achieved through AKASOL's strategy.
In the Business Combination Agreement, the Bidder has undertaken, for a period of thirty-six
(36) months following the completion of the transaction, to preserve and support the corporate
culture of AKASOL Group and to use its best efforts to keep the current members of the
Management Board in office with their respective responsibilities. The Management Board
will continue to manage AKASOL independently and exclusively under its own responsibility
in accordance with German law. The Bidder will not issue directives to the Management Board
of AKASOL unless a domination and profit and loss transfer agreement within the meaning
of Sec. 291 AktG is in place, the conclusion of which, however, is not intended (see Section
9.5.1 of the Offer Document).
The Bidder acknowledges the current composition of AKASOL's Supervisory Board. It
confirms the importance of the stability of the composition of AKASOL's Supervisory Board
and the continuity of its work for the success of AKASOL. The Bidder will have majority
representation on the Supervisory Board following the completion of the transaction. The
Bidder intends its representatives to be appointed in accordance with a corresponding
resolution of AKASOL's shareholder meeting and/or by the competent court pursuant to Sec.
104 AktG. The Bidder and AKASOL expect such appointment to become effective as of the
date on which the resignation of certain current Supervisory Board members becomes
effective, but in any case within two weeks of the completion of the transaction.

(b)

Assessment by the Supervisory Board
The Supervisory Board welcomes the Bidder's statements regarding support with regard to the
planned business development and in relation to the composition of the Management Board.
From the Supervisory Board's point of view, these statements underline the intention
expressed by the Bidder to maintain the current strategic positioning.
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The Supervisory Board can follow the Bidder's intention to seek representation on the
AKASOL's Supervisory Board commensurate with the significance of its shareholding in the
Target Company and deems it an appropriate consequence of the offer.
4.6

Intended structural measures
(a)

The Bidder's intentions
According to Section 9.5 of the Offer Document, depending on the size of the Bidder's
shareholding in AKASOL after the successful completion of the transaction as well as the
economic situation and regulatory framework at the time, the Bidder intends to assess and/or
pursue one or more structural measure(s) in respect of the Target Company.
(i)

Domination and profit and loss transfer agreement
According to Section 9.5.1 of the Offer Document, the Bidder does not intend to enter
into a domination and/or profit and loss transfer agreement with AKASOL pursuant
to Sec. 291 ff. AktG because such an agreement is not necessary for the Bidder and
BorgWarner to realize the economic and strategic objectives pursued with the Offer
and described in Section 9.1.1 of the Offer Document.

(ii)

Delisting
However, according to Section 9.5.2 of the Offer Document, following the completion
of the transaction, or at a later date insofar as this is economically and operationally
expedient at the respective time, the Bidder intends, together with AKASOL's
Management Board, to bring about the termination of the stock exchange listing of
the AKASOL Shares (Delisting).
As a requirement for Delisting, a delisting tender offer pursuant to Sec. 39 para. 2 of
the German Stock Exchange Act (Börsengesetz – BörsG) would have to be made to
all minority shareholders of AKASOL. The Bidder would, based on the current
market conditions, only intend to submit a delisting tender offer if the offer price for
such a delisting tender offer corresponds to, or falls short of, the offer consideration.
Following the Delisting, AKASOL Shares would be discontinued from trading on the
Regulated Market of the Frankfurt Stock Exchange, which could make them
effectively illiquid. The Delisting would also mean that AKASOL is no longer subject
to the comprehensive reporting obligations of a publicly traded company.

(iii)

Squeeze-out under stock corporation law or under transformation law
According to Section 9.5.3 of the Offer Document, in the event that, following
completion of the transaction, the Bidder holds at least 95% (squeeze-out under stock
corporation law) or 90% (squeeze-out under transformation law) of the voting share
capital of AKASOL, the Bidder intends, insofar as this is economically and
operationally expedient at the respective time, to pursue a squeeze-out, i.e., the
transfer of the AKASOL Shares held by the AKASOL shareholders who have not
accepted the Offer to the Bidder as the principal shareholder in return for payment of
an appropriate cash settlement pursuant to (i) Sec. 327a ff. AktG (squeeze-out under
stock corporation law), or (ii) Secs. 62 para. 5 of the German Transformation Act
(Umwandlungsgesetz – UmwG), 327a ff. AktG (squeeze-out under transformation
law).
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The Bidder could also reach these thresholds at a later date through on or off-exchange
acquisitions of AKASOL Shares.
If the general meeting of AKASOL resolves the transfer of the AKASOL Shares of
the AKASOL shareholders who have not accepted the Offer to the Bidder in return
for payment of an appropriate cash settlement pursuant to Sec. 327a ff. AktG or Secs.
62 para. 5 UmwG, 327a ff. AktG, the amount of the cash settlement to be paid would
be determined by reference to the circumstances prevailing at the time of the adoption
of the resolution on the transfer of the shares by the general meeting. The
appropriateness of the amount of the cash settlement can be reviewed in judicial
appraisal proceedings. The amount of the appropriate cash settlement could be equal
to, but could also be higher or lower than, the Offer Price of EUR 120.00 per
AKASOL Share. The implementation of a squeeze-out of the minority shareholders
under stock corporation law would result in a delisting of AKASOL. In the case of a
squeeze-out of the minority shareholders under transformation law, AKASOL would
cease to exist as a legal entity.
(iv)

Squeeze-out of minority shareholders by court order (squeeze-out under takeover law)
According to Section 9.5.4 of the Offer Document, in the event that, following the
completion of the transaction, the Bidder holds at least 95% of the voting share capital
of AKASOL, the Bidder would be entitled, within three months of the expiry of the
Acceptance Period, to file an application pursuant to Sec. 39a WpÜG for the
remaining AKASOL Shares to be transferred to it by court order in return for payment
of an appropriate settlement amount (squeeze-out under takeover law). The
consideration in the amount of EUR 120.00 per AKASOL Share granted under this
Offer would then be deemed to constitute an appropriate settlement payment if, as a
result of this Offer, the Bidder acquired shares amounting to at least 90% of the share
capital to which the Offer relates.
In the event that the Bidder is entitled to file an application pursuant to Sec. 39a
WpÜG, AKASOL shareholders who have not accepted the Offer will have a put
option vis-à-vis the Bidder pursuant to Sec. 39c WpÜG. The details of the technical
execution of the put option would be published by the Bidder in due time. Pursuant to
Sec. 39a WpÜG, an application for the implementation of a squeeze-out under
takeover law must be filed within three months of the expiry of the Additional
Acceptance Period.

(b)

Assessment by the Supervisory Board
The Supervisory Board welcomes the fact that the Bidder does not intend to enter into a
domination and/or profit and loss transfer agreement with AKASOL. The Supervisory Board
is likewise of the opinion that entering into a domination and/or profit and loss transfer
agreement is not necessary in order to realize the objectives of the cooperation pursued
together with the Bidder.
The Supervisory Board acknowledges the Bidder's intention to implement a squeeze-out of
the company's outside shareholders if the respective legal requirements are met, i.e., in
particular if a shareholding of 90% or 95% of the company's share capital is reached.
The Supervisory Board likewise acknowledges the intention declared by the Bidder to delist
the company.
In the Supervisory Board's view, the structural measures planned by the Bidder are common
measures following a successful takeover, which may facilitate a successful integration. Both
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the intended squeeze-out and the planned delisting after the completion of the transaction are
regarded by the Supervisory Board as reasonable decisions on the part of the Bidder.
4.7

Intentions in respect of the business activities of the Bidder, of the Bidder's parent companies
and of the members of the BorgWarner Group
(a)

The Bidder's intentions
Except for the effects on the net assets, financial position and results of operations of the
Bidder and BorgWarner set forth in Section 15 of the Offer Document and the consequences
described in Sections 8 and 9 of the Offer Document (in particular Section 9.1.2), the Bidder
and the Bidder Parent Companies have no intentions, as far as they are affected by the Offer,
in respect of their registered offices or the location of material parts of the business, their
business activities, the use of the assets or future obligations of the Bidder and the Bidder
Parent Companies, the members of the governing bodies of the Bidder and the Bidder Parent
Companies, or the employees, their representation and the employment conditions of the
Bidder and the Bidder Parent Companies.

(b)

Assessment by the Supervisory Board
The Supervisory Board acknowledges the Bidder's statements in Section 15 of the Offer
Document on its intentions with regard to the business activities.

4.8

Tax consequences for AKASOL
The Supervisory Board points out that the sale and transfer of the AKASOL shares could have an
adverse effect on the tax situation of AKASOL Group. In particular, existing tax loss carryforwards
could be lost and real estate transfer tax on the AKASOL Group's real estate could be triggered.
Reference is made to Sec. 8.8 of The Management Board Statement for further details.

4.9

Financial consequences
It is not yet possible to conclusively assess whether and to what extent, in the event of a change of
control, any funding received by BorgWarner Group could be attributed to AKASOL and therefore
funding thresholds stipulated under the terms of loans granted could be exceeded, triggering
termination rights of the lending banks. As communicated by the Management Board, following the
signing of the Business Combination Agreement, the Management Board contacted the relevant
institutions regarding the continuation of the credit exposure of the principal banks. As per the
Management Board, upon request not all banks have made a binding statement on the continuation of
their exposure yet. However, pursuant to Section 9.1.2 of the Offer Document the Bidder intends to
provide funds on an arm's length basis and/or provide assistance to AKASOL for the procurement of
new credit lines from the Bidder's partner bank(s) and/or from BorgWarner of up to EUR 70 million
to replace any bank financing that ceases to be available. The Supervisory Board therefore assumes
that any termination of loan agreements will not have any adverse effects on AKASOL. The
commitments made by the Bidder are sufficient to compensate in full (value 1 April 2021), offsetting
with the released collateral, for any loans that may be terminated.

5.

EFFECTS ON THE SHAREHOLDERS OF AKASOL

The following statements are intended to provide the AKASOL shareholders with information in order to
assess the effects of the acceptance or non-acceptance of the Offer. The following aspects do not claim to be
exhaustive. Each shareholder of the Target Company is personally responsible for evaluating the effects of
acceptance or non acceptance of the Offer. The Supervisory Board recommends that the shareholders of the
Target Company seek professional advice, if necessary.
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Furthermore, the Supervisory Board points out that it cannot make any assessment as to whether shareholders
of the Target Company might be exposed to possible tax disadvantages (especially any tax liability on capital
gains) or whether tax benefits could be forfeited as a result of acceptance or non-acceptance of the Offer. The
Supervisory Board recommends that, before deciding to accept or not to accept the Offer, the shareholders of
the Target Company seek tax advice in which the personal circumstances of the shareholder in question can
be taken into account.
5.1

Possible disadvantages of acceptance of the Offer
AKASOL shareholders intending to accept the Offer should, among other things, note the following,
taking into account the statements made above:
•

AKASOL shareholders who accept or have accepted the Offer will no longer be able
to benefit from any positive performance of the stock exchange price of the AKASOL
Shares or from any positive development of the business of AKASOL Group.

•

AKASOL shareholders who accept or have accepted the Offer will lose their
membership rights and property rights; in particular, they will no longer have any
dividend entitlements in the future.

•

AKASOL shareholders who accept or have accepted the Offer will not participate in
any cash compensation of whatever kind that is payable by law if certain structural
measures are implemented following the settlement of the Offer.

•

By accepting the takeover offer, each AKASOL shareholder irrevocably makes the
declarations and representations mentioned in Section 13.3 of the Offer Document
and issues the instructions, mandates, authorizations and powers of attorney
mentioned in Section 13.3 of the Offer Document.

•

The contracts entered into due to the acceptance of the Offer will not be executed until
all the Offer Conditions set forth in Section 12.1 of the Offer Document which the
Bidder has not effectively waived in advance have been fulfilled. The contracts
entered into with the Bidder regarding the sale and transfer of the Tendered AKASOL
Shares will lapse (conditions subsequent) if one or more of the Offer Conditions set
forth in Section 12.1 of the Offer Document has not been fulfilled by the time
specified for the respective Offer Condition and if the Bidder has not effectively
waived the fulfillment of the relevant Offer Condition by one working day prior to the
expiry of the Acceptance Period (and prior to the non-fulfillment of the respective
Offer Condition).

•

If the Bidder, persons acting jointly with the Bidder or their subsidiaries acquire
AKASOL Shares outside the stock exchange within one year of the publication
pursuant to Sec. 23 para. 1 no. 2 WpÜG that is required without undue delay after the
expiry of the Acceptance Period, and if consideration that is higher than that specified
in the Offer is paid or agreed to be paid for these shares, the Bidder is obliged to pay
the AKASOL shareholders who accepted the Offer a consideration in the amount of
the respective difference. In contrast, such a claim for subsequent improvement of the
consideration under the Offer is not triggered by off-exchange purchases for which a
higher consideration is granted after the expiry of this post acquisition period of one
year. Furthermore, the Bidder can even acquire AKASOL Shares at a higher price on
the stock exchange during the aforementioned one-year post-acquisition period
without having to improve the consideration paid to those AKASOL shareholders
who have already accepted the Offer.
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•

5.2

A withdrawal from accepting the Offer is possible only under the strict criteria set out
in Section 17 of the Offer Document, and only before the Acceptance Period expires.
According to Section 13.9 of the Offer Document, Tendered AKASOL Shares can be
traded on the regulated market of the Frankfurt Stock Exchange (Prime Standard)
under ISIN DE000A3H3MM8.

Possible disadvantages of non-acceptance of the Offer
AKASOL shareholders who do not accept the Offer and who do not otherwise dispose of their
AKASOL Shares will remain shareholders of AKASOL as before. However, they should take note, in
particular, of the Bidder's statements set out in Section 16 of the Offer Document, along with the
following:
•

They will bear the risks of the future performance of those AKASOL Shares for which
they do not accept the Offer.

•

The current stock exchange price of the AKASOL Shares also reflects the fact that
the Bidder published its decision to make the takeover offer pursuant to Sec. 10 para.
1 sentence 1 WpÜG on 15 February 2021. It is uncertain whether, following the
implementation of the Offer, the stock exchange price of the AKASOL Share will
remain at its present level or rise above or fall below it.

•

The implementation of the Offer will result in a reduction of the free float of the issued
AKASOL Shares. Furthermore, it is expected that the supply of, and demand for,
AKASOL Shares will be lower than today after the settlement of the Offer, and
therefore that the liquidity of the AKASOL Share will decrease. It is therefore possible
that buy and sell orders for AKASOL Shares cannot be executed at all or in a timely
manner. Moreover, the possible limitation of the liquidity of AKASOL Share could
result in substantially heavier price fluctuations of the AKASOL Share in the future.

•

Upon settlement of the Offer, the Bidder will obtain the voting majority at the general
meeting of AKASOL and, following the settlement of this Offer, could, depending on
the acceptance rate, also have the necessary voting majority to be able to enforce all
important structural measures under corporate law at the general meeting of
AKASOL. These include, for example, amendments to the articles of association,
capital increases and, if the majority requirements under statutory law and the articles
of association have been satisfied, the exclusion of the subscription rights of
shareholders in the case of capitalization measures as well as the conclusion of a
domination and/or profit and loss transfer agreement pursuant to Sec. 291 ff. AktG as
well as reorganizations, mergers and the dissolution of the Target Company. Pursuant
to German law, only some of the aforementioned measures establish an obligation to
submit to the minority shareholders, on the basis of a company valuation of AKASOL,
an offer to acquire their AKASOL Shares in exchange for reasonable compensation
or to grant other compensation. As such a company valuation would have to be based
on circumstances existing at the time of the resolution adopted by the AKASOL
general meeting for the respective measure, such an offer of compensation could be
equivalent in value to the Offer Price but it could also be lower or higher. The
implementation of some of these measures could also result in the delisting of the
AKASOL Shares.

•

In order to implement the growth strategy, capital increases with subscription rights
or excluding the subscription rights of the AKASOL shareholders could be carried
out at the Target Company. Capital increases excluding the subscription rights would
result in a dilution of the interests held by AKASOL shareholders.
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•

6.

Upon settlement of the Offer or at a later time within the limits of the law, the Bidder
could, and currently intends to, cause AKASOL to apply for a delisting of the
AKASOL Shares from the Regulated Market of the Frankfurt Stock Exchange with
additional listing obligations (Prime Standard) once the applicable prerequisites have
been met. In this case, the AKASOL shareholders would no longer benefit from the
increased reporting duties of the Regulated Market. Should the Bidder seek to obtain
a separate delisting pursuant to Sec. 39 BörsG, the Bidder would submit to the
AKASOL shareholders a delisting offer within the meaning of Sec. 39 para. 2 BörsG.
The value of such a delisting offer could be equal to the Offer Price, but it could also
be lower or higher. The Bidder does not intend to implement a delisting offer at a
higher price than the Offer Price.

INTERESTS OF THE MEMBERS OF THE SUPERVISORY BOARD

In order to avoid any conflicts of interests, Dr. Christian Brenneke, member of the Supervisory Board, did not
participate in the Supervisory Board's deliberations due to the fact that he is employed by a competitor of
BorgWarner. However, he did participate in the adoption of the resolution in order to ensure the quorum of
the Supervisory Board.
The Bidder and the persons acting jointly with the Bidder did not exert any influence on AKASOL or the
Supervisory Board in connection with the Offer and this Statement.
The members of the Supervisory Board did not receive any unjustified payments or other unjustified non-cash
benefits or commitments to this effect from the Bidder or the persons acting jointly with the Bidder in
connection with the Offer.
The Supervisory Board has no knowledge of unjustified payments or other unjustified benefits or commitments
to this effect made by the Bidder or the persons acting jointly with the Bidder to the members of the Supervisory
Board.
7.

INTENTIONS OF THE MEMBERS OF THE SUPERVISORY BOARD TO ACCEPT THE
OFFER TO THE EXTENT THAT THEY ARE HOLDERS OF SHARES IN THE TARGET
COMPANY

Of the members of the Supervisory Board, Dr. Reimnitz holds 1,300 AKASOL Shares. Dr. Reimnitz has
already accepted the Offer for the AKASOL shares held by him.
The remaining members of the Supervisory Board do not hold any AKASOL Shares.
8.

RECOMMENDATION

In view of the information provided in this Statement and taking into account the overall circumstances of the
Offer, the Supervisory Board believes that the consideration offered by the Bidder is fair within the meaning
of Sec. 31 para. 1 WpÜG. In order to assess the fairness of the consideration, the Supervisory Board in
particular referred to the Fairness Opinion prepared by PwC. In the Supervisory Board's view, the
consideration appropriately reflects the value of the company at present – i.e., also taking into account the
current overall regulatory and macroeconomic situation.
In addition, the Supervisory Board regards as positive the objectives and intentions expressed by the Bidder in
the Offer Document with regard to the company's future business operations, in particular the Bidder's
objectives to combine the solutions and expertise of AKASOL Group, in particular in the area of highperformance lithium-ion battery systems, with BorgWarner Group's operational scale, customer base, and
existing vehicle technologies. The Supervisory Board is therefore of the opinion that the Offer meets the Target
Company's interests. Hence, the Supervisory Board supports the Offer and recommends that the shareholders
of the Target Company accept the Offer.
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Each shareholder of the Target Company is responsible for making his or her own decision as to whether or
not to accept the Offer, taking into account the overall circumstances, his or her individual circumstances and
personal assessment of the future performance potential of the value and stock exchange price of the AKASOL
Share. The Supervisory Board does not assume any liability in the event that the acceptance or non-acceptance
of the Offer subsequently proves to be economically disadvantageous.
Darmstadt, 7 April 2021

The Supervisory Board
Annex: Fairness Opinion (Opinion Letter) prepared by PwC
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7 April 2021

NON-BINDING CONVENIENCE TRANSLATION
Fairness Opinion in accordance with IDW S 8
Opinion Letter

Dear Dr Reimnitz,
Relating to the public takeover bid of ABBA BidCo AG, Frankfurt am Main / Germany ("Bidder"),
an indirect wholly owned subsidiary of BorgWarner Inc., Auburn Hills / USA ("BorgWarner"),
published on 26 March 2021 pursuant to §§ 29 et seq. of the German Securities Acquisition and
Takeover Act (Wertpapiererwerbs- und Übernahmegesetz, "WpÜG") (hereinafter also referred to
as the "Offer") to the shareholders of Akasol AG, Darmstadt / Germany ("Akasol AG"), you have
engaged us for the Supervisory Board of Akasol AG to assess, in the capacity of an independent
expert, whether the offer price of €120.00 per share (hereinafter also referred to as the "Offer
Price") is financially fair within the meaning of the Standard: "Principles for the Preparation of
Fairness Opinions" (IDW S 8) of the Institute of Public Auditors in Germany, Düsseldorf (Institut
der Wirtschaftsprüfer e.V., "IDW").
According to § 27 para. 1 sentence 1 WpÜG, the governing bodies of the target company have to
make a statement regarding the appropriateness of a tender offer. We conducted our Fairness
Opinion with assessment date 7 April 2021, i.e. the date on which the Supervisory Board of
Akasol AG submit its statement in accordance with § 27 WpÜG.
Our opinion is rendered solely for the information of the Company's Supervisory Board in connection with the preparation of a statement in accordance with § 27 WpÜG. It is no substitute for the
obligation and responsibility of the Company’s governing bodies to assess the Offer Price. It does
not contain any recommendation to pursue the transaction or not. Moreover, it does not include
any assessment as to whether the statement in accordance with § 27 WpÜG is complete and correct, or the terms and conditions of the transaction meet the legal requirements.
We conducted our assessment in accordance with IDW S 8. Under that standard, it is our responsibility to express an opinion, in accordance with the procedures required by IDW S 8, as to
Vorsitzender des Aufsichtsrats: WP StB Dr. Norbert Vogelpoth
Geschäftsführer: WP StB Dr. Ulrich Störk, WP StB Dr. Peter Bartels, Dr. Joachim Englert, WP StB Petra Justenhoven, WP Clemens Koch, StB Marius Möller,
WP StB Uwe Rittmann, StB RA Klaus Schmidt, StB CPA Mark Smith
Sitz der Gesellschaft: Frankfurt am Main, Amtsgericht Frankfurt am Main HRB 107858
PricewaterhouseCoopers GmbH Wirtschaftsprüfungsgesellschaft ist Mitglied von PricewaterhouseCoopers International, einer Company limited by guarantee registriert in
England und Wales
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whether the Offer Price is financially fair within the meaning of IDW S 8. In accordance with our
engagement terms and with IDW S 8, we did not perform any audit procedures in relation to information provided by Akasol AG or any third parties.
This mandate and our responsibilities, including responsibilities towards third parties, are governed by the General Terms and Conditions for the Engagement of Auditors and Auditing Companies in the version dated 1 January 2017.
1. Fairness of the Offer Price for the purposes of this Fairness Opinion
The term "financial fairness" is not defined in the WpÜG. According to IDW S 8, an offer is financially fair if the offer price per share is within or above a range of values determined using an
income approach and selected market approaches on a per-share basis.
2. Assessment date
The assessment date is 7 April 2021, the date on which the Supervisory Board of Akasol AG submit
its statement in accordance with § 27 WpÜG.
3. Execution of engagement and basis of information
We performed our work - with interruptions - from end of January to beginning of April 2021 in
our office in Frankfurt am Main.
While performing our valuation analysis, various discussions were held with representatives of the
Supervisory Board and the Executive Board of Akasol AG. The discussions focused on Akasol AG's
assessments of their historical performance, future developments, and Akasol AG’s business plan
derived on this basis. We like to point out that the preparation of the business plan, including the
underlying factors and assumptions, is the sole responsibility of Akasol AG.
Our analysis is mainly based on the following documents provided to us:
o Audit report of the consolidated financial statements of Akasol AG for the financial year
2019,
o Audit report of annual financial statements of Akasol AG for the financial year 2018,
o Business Plan for Akasol AG for the financial years 2021 to 2024 based on a forecast for
2020,
o Unaudited financial statements of Akasol AG (Balance Sheet and Profit and Loss Statement) for the Q3 of 2020,
o Company presentation of Akasol AG,
o Public offer document for the voluntary public tender offer from the Bidder as of 26 March
2021,
o Additional information on the corporate planning and the economic situation of Akasol AG
and other facts relevant to the assessment of the financial adequacy of the Offer.
The Supervisory Board of Akasol AG provided a written confirmation that all the information and
documents required for our work were made available in a complete and correct manner.
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In addition, we considered the following (publicly) available information in our assessment: Analyses and statements by financial analysts and financial institutions (in particular, analyst’s estimates of the price targets for Akasol AG by Commerzbank AG, Deutschen Bank AG, Hauck &
Aufhäuser AG, JPMorgan Chase & Co., Stifel Financial Corporation, Pareto Securities AS,
Citigroup Inc.), transactions as well as capital market data provided by Bloomberg L.P., S&P
Global Inc. and mergermarket as well as market studies and competitor analyses.
4. Benchmark for the assessment of financial fairness
We used the following income and market-based approaches to determine the range of comparable values (benchmark function) to determine the financial fairness:
4.1. Income approach
For the income approach, we have applied the discounted cashflow method. When the discounted
cashflow method is applied, first, the enterprise value is determined by discounting the financial
surpluses accruing to the shareholders and debt holders of the Company. The relevant financial
surpluses were derived based on the free cashflows from the business plan and discounted to the
assessment date. In this context, the detailed planning period spanning 2021 to 2024 got extended
by an approximate planning phase from 2025 to 2030 and for subsequent years from 2031 on
derived sustainable average revenues and margins (terminal value). Then, the net debt is deducted
to determine the equity value.
Our assessment was based on Akasol AG's business plan, which we analyzed in accordance with
IDW S 8. The relevant financial surpluses were discounted using a discount rate to appropriately
reflect term and risk.
4.2. Market approaches
For the market approaches, we applied the multiple method based on indicators of comparable
companies and transactions (so-called trading and transaction multiples).
When pricing methods based on comparable traded companies or transactions are used, the value
indication for the transaction object, here Akasol AG, is the product of key sustainable performance indicators for the transaction object and the respective multiple derived from the ratio of
the observed trading or transaction prices to various key performance indicators of the comparable companies.
4.3. Analysis of further information from capital markets
For further capital market-based information, we have also included the stock price development
of the Company in our assessment. Due to the possible influence of the Offer process on the stock
price, we analyzed the stock price development for various time periods. The provisions of the
regulation on the Content of the Offer Document, Consideration for Takeover Offers and Mandatory Offers and the Release from the Obligation to Publish and Launch an Offer (the
"WpÜGAngebV") were followed. Special factors that could have an influence on the stock price
were taken into account in the analysis.
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Other information we took into account in determining the range of transaction prices include the
analysis and opinions from financial analysts and other press releases.
5. Conclusion
Based on the assessment we performed in accordance with IDW S 8, it is our opinion that the Offer
Price of €120.00 per share for Akasol AG is financially fair within the meaning of IDW S 8.

Best regards,
PricewaterhouseCoopers GmbH
Wirtschaftsprüfungsgesellschaft

Andreas Mackenstedt

André Menze

[Type here]
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