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Appendix to the Rules of Procedure for the Supervisory Board from August 10, 2020 

 

 

Catalogue of transactions requiring prior approval of the Supervisory Board 

 

Insofar as it is not already legally stipulated, the Executive Board requires the approval of the 

Supervisory Board for and prior to entering into the following transactions substantiating and 

supplementing the transactions requiring approval pursuant to Section 15 Paragraph 1 of the 

Articles of Incorporation of Bilfinger SE: 

 

1. The fundamental determination and basic changes to the corporate strategy as well as 

the Group organization, particularly insofar as these transactions (i) are associated 

with the transfer of assets that are presented in the balance sheet of the Company or 

the Group with a value of more than EUR 250 million, or (ii) insofar as they lead to a 

reduction in the direct influence of Bilfinger SE to a downstream Group level that has 

a carrying value of at least EUR 250 million, or (iii) that are of otherwise significant 

importance for the Group; 

 

2. Assumption of new or the surrender of existing business segments and core industries, 

including their fundamental change and limitation, insofar as a Group external revenue 

in the amount of at least 10% of the Group revenue generated in the last completed 

financial year prior to the measure is affected or revenue in the relevant amount in the 

financial year of the implementation or if external revenue in one of the three 

subsequent financial years after the corporate planning is anticipated or if the measure 

is otherwise of significant importance for the Group; 

 

3. Acceptance of a liability for third-party obligations and takeover of a guarantee of over 

EUR 25 million each, insofar as this does not relate to the liabilities of affiliated 

companies;  

 

4. Emission of bonds and similar financial instruments 

 

5. Acquisition and disposal of companies, parts of companies (also in the course of the 

transfer of individual assets – asset deal) and shares in companies, when the enterprise 

value or the equity value, the costs of acquisition or the proceeds for a disposal in the 

cases mentioned above exceed EUR 45 million; this does not apply for Group internal 

acquisition and disposal measures;  
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6. Founding of a new company, the founding costs for which exceed EUR 45 million 

(including capital injections or reserves);  

 

7. Capital measures, especially by means of capital increase and capital reduction, at an 

existing company which in an individual case exceeds EUR 45 million and does not 

relate to a mere reallocation of balance sheet items in the balance sheet of the 

company; 

 

8. Introduction and not insignificant changes to employee share programs of Bilfinger SE 

or Group-wide. 

  

To calculate the thresholds mentioned under numbers 1 to 8, individual measures related in 

terms of content are to be combined.  

 

Members of the Executive Board, in the shareholder meetings of associated companies or in 

their role as members of the executive management or in their supervisory function of 

associated companies, may only undertake transactions described in Section 15 Paragraph 1 

of the Articles of Incorporation and in the cases described above (insofar as these do not relate 

explicitly to Bilfinger SE only) for these companies or may only issue their approval for such 

transactions if the Supervisory Board has issued its prior approval. The Executive Board must 

ensure, in particular through the issuing of appropriate Rules of Procedure, that the applicable 

approval requirements are guaranteed across the Group through according requirements to 

subordinate management levels.  

 

Cases in which mandatory law is opposed to the approval requirement are exempted from 

this approval requirement. 

 

* * *  


