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Pageo 387 ‘ Sec .. 87
#lection and Removal,

(1) The menbers of the &ufsichtsrat shall be elected by the
General Meeting,
Page 4033 Sec, 90
Frohibition of dual membership in the

Vor stand and in the
Hufsichtsrat

\ : s '
(1) The members of the #ufsiochbsrat may not at the same time be
members of the Vorstand or permenent representatives of members of the
Vor stand, Furthermore, they may not, as officials of the company,

conduct the affairs of the company,

Comment on Sec,90
Page 4OLLg

eee The regulations are substantially the same as uvnder the old
lew(®ec.2u8), Bragraphs 1 and 2, of the HBG (Commercial lLaw Codef),

Page UO0T: ‘ Sec, 92
: Internal Organization of the “ufsichtsrat,

(1) The Aufsichtsrat shall clect from its members, pursuvant
to the perticular regulations of the articlcs of incorporation, a
cheirmen and et least one alternate chairman,

Page Lo7: ~ Sec 95
buties and Rights of the sufsichtsrat,

(1) The sufsichtsrat shall supervise the business management,

(2) The &#ufsichtsrat may at any time demand a report from the
Vorstand on the affairs of the company, including its relation=
ships with an enterprise of & Konzern{combine), Any individual memBer

may also require a report, but onlv a rcport to the Lufsichtsrat
as such, Should the Vorstand refuse to make such roport, o demand
for the report may only be made if the chairmen of the Aufsichbsw-
rat endorses the demand,
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(3) The sufgichbsray gy inspoot 8.4 examine the bogks and
geresPQndence of the company, ag wall ag its agsets, such as the
company funds, securities and goods; it may also comgission indivie
dual members for this purpose, or special experts for specific tasks,

(4) The #ufsichbsrat shall call a General Meeting if the welfare

of the -company demands such.action,

(5)j£§3§g;§§mperﬁaining to _the business menagement may rot be

de;egated to the. hufs;chtsrat, However, the articles of incorpo=

[ e
o PR

ration or the fufsichtsrat may specify that certein kinds of trans=—

-actiens. shall require approval,
(6) The members of the Sufsichtsrot may not transfer their respon=
sibilitges to others,

Comment's -on Sec. 952
Page U29:

ee o Since the members of. the.huL31ontsrat are mot under the

N

L.

- ob;lgatlon of g v1ng al’ thelr at entlon to tho fairs of\ the com~

pany, 1t is not to be exPectea that they shall 1nform themso’ves on

it

a¢l d@talls, nor that they shall supervise every action taken by the
ﬁ;zggzzzgf;Znagement. Such a cowrse is impractieal even in the case
of small companies, to say nothing of large ones, As a rule it will
be sufficient if the #ufsichtsrat obbains regular reports from the
Vorstand, if it supplies advice on the important measures of business,
and if it examines the annual balance sheet on ho basis of the
auditor's report, It is only responsible to the company if damages
arise through its failure to take action, provided that it failed

to take into account conditions which & conscientious manager

of a busincss would have deemed imporbant had he been in its
position,

... Bmong the responsibilities of supervising the business manage=-
ment belongs the HXAMINATION OF IIS APPROPRIATENESS and ALVANTAGE

for the company.
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Poage 430:

:.,According to Sec,81 the Vorstand shall submit, in the case of
important matters, regulanlgepontg, at lesst pnocg each quarter, orally
or in writing, on the courge of the business and on the situyntion:
of the eﬁterprise to the hufsightsrat an¢ to the chairman thereof or
his deputy. Yhrough this means the #ufsichtsrat is to be informed
at reguler intervals on the business conditions of the company and to
be provided with the actual -data on which to base its exercise of
supervisory rights. The Court of Hegistration (Registergericht) may
enforce upon application ' of the.s#ufsichtsrat the compliance
with the duty of submitting reports, as provided in Sec,8l, by‘the
‘imposition of a fine (Ordnungsstrafe),

‘he duty to submit reports, as set forth in Sec,8l, is not
sufficient for an orderly supcrvision, however, since the Vorstand
reports only what he deems necessary to beroported. In this respect
the opinions of the Vorstand and the “ufsichtsrat may differ, For
this reason the sufsichbsrat must also have‘the right to démand froh
the Vorstend information on those matters which it deems important.
Paragraph 2 is designed to assuwre it of this risght,

Page 439/L0: Sce, 96
Report to the General Meeting.

(1) The suf sichtsrat skall oxamine the annual balance shect, the
proposal for the disfribution of profits, and the annuallreport; and
report on these to theAGenerai Meoting e

(2) In the smnual report tho “ufsichtsret shall state tho mamner
and extent of its examination of the business manégement of %the
company during the business year, it shall specify the sgmey which has
examined the snnual balance shaet and the annwel rcport, eand it
shall state whether these cxaminetions have given rise to eny-

serious objections,
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Bage L53: Sea, 99

Obligation to emercise due care

and the responsibility of the menbers

of the sufsichtsrat,
Section 84, on the obligation to exercise due ca}e and the
responsibility of the members of the Vorstand, shall apply, mutatis
mutandis, to the obligation to exercise due care and to the
responsibility of the members of the aufsichtsrat,
Comment on Sec, 99:

Page L53:

++e The former law had already provided for corresponding
regulations to a great extent concerning the obligation to
exercise due care and the rosponsibility on the part of
the members of the #ufsichtsrat and of the Vorstand,

(8ee Sections 249 and 2Ll of the Commercial Law Code).

I hercby certify that the copy of the above document is
literal and correct, The book referred to is in the Court

Library.

Nuernberg, 18 March 19u8,
signeds Lr, Alfred Schilf
Defcense Counsel for dhe Lefondant

vy, Friedrich Janssen.
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