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1. General information on this statement  

 

On 8 July 2019, TE Connectivity Sensors Germany Holding AG with its registered office in 

Bensheim, Germany ("Bidder"), pursuant to Sections 34, 14 Abs. 2 und 3 of the German 

Securities Acquisition and Takeover Act (Wertpapiererwerbs- und Übernahmegesetz, 

"WpÜG") published an offer document pursuant to Section 11 WpÜG and on the same day a 

correction of the offer document pursuant to Section 12 WpÜG (the corrected offer document 

the "Offer Document") for its voluntary public takeover offer (the "Offer") to all shareholders 

of First Sensor AG with its registered office in Berlin, Deutschland ("First Sensor", "First 

Sensor AG" or the "Company", and together with its subsidiaries consolidated in the consol-

idated financial statements dated 31 December 2018 also referred to as the "First Sensor-

Group", and the shareholders of First Sensor, the "First Sensor-Shareholders" and each 

individually a "First Sensor-Shareholder") (the "Transaction"). 

The Offer refers to the acquisition of all no-par value bearer shares in First Sensor (ISIN: 

DE0007201907) (the "First Sensor-Shares", and each individually a "First Sensor-Share") 

with a proportional amount of the share capital of EUR 5.00 per share including all ancillary 

rights, in particular the right to dividends, existing at the time of settlement of the Offer, for a 

purchase price in cash of EUR 28.25 per First Sensor-Share ("Offer Price").  

The Offer Document was provided to the management board of First Sensor (the "Manage-

ment Board") on 8 July 2018. On the same day, the Management Board forwarded the Offer 

Document to the Supervisory Board of First Sensor (the "Supervisory Board") and to the 

competent works council of First Sensor.  

The Management Board and the Supervisory Board have carefully evaluated the Offer and 

hereby issue a joint reasoned statement regarding the Bidder's Offer pursuant to Section 27 

WpÜG (the "Statement"). This Statement was discussed and adopted by both the Man-

agement Board and the Supervisory Board on 17 July 2019.  

2. Legal basis of this statement 

 

Pursuant to Section 27 para. 1 sentence 1 WpÜG, the management board and the supervi-

sory board of a target company must issue a reasoned statement on a takeover offer as well 

as any changes thereto. The statement can be issued jointly by the management board and 

the supervisory board of the target company.  

In accordance with Section 27 para. 1 Sentence 2 WpÜG, the Management Board and the 

Supervisory Board have in particular to discuss in their Statement (i) the type and amount of 

the consideration offered, (ii) the expected consequences of a successful offer for the target, 

the employees of the target and their representative bodies, the terms and conditions of em-

ployment, and the locations of the target, (iii) the objectives pursued by the Bidder through 

the Offer, and (iv) the intention of the members of the management board and the members 

of the supervisory board, insofar as they hold securities in the target, to accept the Offer. 
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The Management Board and the Supervisory Board have decided to issue a joint statement 

in relation to the Offer from the Bidder. 

3. Facts 

All information, forecasts, estimates, assessments, forward-looking statements, and inten-

tions contained in this Statement are based on the information available to the Management 

Board and the Supervisory Board upon publication of this Statement and reflect their esti-

mates or intentions at this point in time. Forward-looking statements express intentions, 

views, or expectations and involve unknown risks and uncertainties, as these relate to events 

and depend on circumstances, which will take place in the future. Words such as "may", 

"should", "aim", "will", "expect", "intend", "assess", "anticipate", "believe", "plan", "determine" 

or similar expressions indicate forward-looking statements.  

The expectations contained in such forward-looking statements are based on justified and 

comprehensible assumptions and are accurate and complete to the best knowledge as of the 

present day. However, the underlying assumptions can change after the date of publication 

of this Statement due to, inter alia, political, economic or legal developments.  

The Management Board and the Supervisory Board do not intend to update this Statement 

and shall not assume any obligation to update this Statement, provided that such updates 

are not mandatory under German law.  

The information contained in this Statement relating to the Bidder, the persons acting jointly 

with the Bidder and the Offer are based on information included in the Offer Document and 

the business combination agreement entered into with the Bidder as well as other infor-

mation in the public domain, unless expressly stated otherwise. The Management Board and 

the Supervisory Board were not able to inspect documentation of the Bidder prior to issuing 

this Statement, so that the Management Board and the Supervisory Board are possibly not 

able to take account of important circumstances, which relate to the Bidder.  

The Management Board and the Supervisory Board are also not in the position to verify the 

intentions set out by the Bidder in the Offer Document or to influence the implementation of 

the Bidder's intentions. Details regarding the Bidder's intentions are exclusively based on the 

information provided by the Bidder in the Offer Document, unless reference is made to an-

other source.  

4. Statement of the competent works council  

Pursuant to Section 27 para. 2 WpÜG, the competent works council of First Sensor can pro-

vide the Management Board with a statement regarding the Offer, which the Management 

Board must enclose with its Statement pursuant to Section 27 para. 2 WpÜG, notwithstand-

ing its obligation pursuant to Section 27 para. 3 sentence 1 WpÜG. The Management Board 

was informed by the competent works council that it will provide a statement. The statement 

of the works council was not available at the time of publication of this Statement. 
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5. Publication of this Statement and potential changes to the offer  

 

This Statement and/or additional statements regarding possible changes to the Offer, will be 

published in accordance with Section 27 para. 3 and Section 14 para. 3 sentence 1 WpÜG 

on the internet at the website of the Company at http://www.first-sensor.com under the head-

ing Investor Relations. Copies of the statements will be held for distribution free of charge at 

First Sensor AG, Peter-Behrens-Straße 15, 12459 Berlin Germany, and can be requested to 

be sent free of charge at the e-mail address ir@first-sensor.com or telephone number +49 30 

639923-760, as well as fax number +49 30 639923-719. The Internet address at which the 

publication is made available, as well as the location for distribution free of charge, will be 

published through a notice in the Federal Gazette (Bundesanzeiger).  

 

6. Independent examination by the First Sensor-Shareholders  

The Management Board and the Supervisory Board point out that the description of the Bid-

der's Offer that is contained in this Statement does not claim to be complete and that provi-

sions of the Offer Document alone are determinative for the content and completion of the 

Offer. Where this Statement refers to, cites, summaries or reproduces the Offer or the Offer 

Document, these are only references, as a result of which the Management Board and the 

Supervisory Board are neither adopting the Offer nor the Offer Document, nor are they as-

suming any guarantee for the correctness or completeness of the Offer and the Offer Docu-

ment. Each First Sensor-Shareholder is responsible for taking note of the Offer Document, 

forming an opinion on the Offer and taking any necessary measures. The Management 

Board and Supervisory Board further point out that First Sensor-Shareholders who wish to 

accept the Offer should examine whether the acceptance of the Offer is compatible with their 

individual legal circumstances. Such individual circumstances cannot be examined by the 

Management Board and the Supervisory Board and taken into account in their recommenda-

tions. The Management Board and Supervisory Board recommend that all persons who re-

ceive the Offer Document outside the Federal Republic of Germany or who wish to accept 

the Offer but are subject to the securities laws of a jurisdiction other than the Federal Repub-

lic of Germany inform themselves about the respective legal situation and act in accordance 

with it. The Management Board and Supervisory Board recommend that shareholders seek 

individual tax and legal advice where necessary.  

Insofar as First Sensor-Shareholders accept the Offer or not, they are responsible for com-

plying with the requirements and conditions described in the Offer Document and recom-

mend that all First Sensor-Shareholders read this Statement and the Offer Document careful-

ly before deciding to accept the Offer.  

The Offer Document is available on the Internet at http://www.sensor-angebot.de and can be 

obtained in the form of printed copies free of charge from Deutschen Bank Aktiengesell-

schaft, Post IPO Services, Taunusanlage 12, 60352 Frankfurt am Main.  

mailto:ir@first-sensor.com
http://www.sensor-angebot.de/
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Overall, each First Sensor-Shareholder must make an independent decision about whether 

and to what extent to accept the Offer, in consideration of the overall situation, own individual 

circumstances (including the personal tax situation) and a personal assessment of the future 

development of the value and the stock exchange price of the First Sensor-Shares. To make 

this decision, the First Sensor-Shareholders should use all sources of information available to 

them and take sufficient account of their personal interests. The Management Board and the 

Supervisory Board assume no responsibility for this decision by the First Sensor-

Shareholders.  

7. General information regarding First Sensor AG 

7.1 Legal basis of First Sensor AG 

First Sensor AG is a listed German stock corporation with its registered office in Berlin, 

Germany and is registered with the commercial register (Handelsregister) of the local 

court (Amtsgericht) Berlin (Charlottenburg) under HRB 69326. The business address of 

the Company is Peter-Behrens-Straße 15, 12459 Berlin, Germany. The fiscal year of 

First Sensor AG is the calendar year. 

Pursuant to Section 1 para. 1 of the articles of association of the Company, the busi-

ness purpose of the Company is the development, production and distribution of sen-

sor systems of all kinds as well as electronic components and devices in Germany and 

abroad.  

The company is allowed to establish domestic or foreign branches, to conclude com-

pany agreements and to participate in other companies. In addition, it is entitled to take 

all measures that are suitable for the purpose of the company.     

7.2 Members of the Management board and of the Supervisory Board 

The members of the Management Board of First Sensor are   

 Dr. Dirk Rothweiler, chairman of the Management Board/Chief Executive Officer 

(Vorstandsvorsitzender) and  

 Dr. Mathias Gollwitzer, Chief Financial Officer (Finanzvorstand). 

The supervisory board of First Sensor consists of six members. The current members 

of the Supervisory Board are  

 Prof. Dr. Alfred Gossner (Chairman),  

 Prof. Dr. rer. nat. Christoph Kutter (Depuity Chairman),  

 Mr. Marc de Jong,  

 Mr. Guido Prehn,  

 Mr. Tilo Vollprecht (employee representative) and  
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 Ms. Olga Wolfenberg (employee representative). 

7.3 Capital structure and shareholder structure of First Sensor 

At the time of this Statement, the Company’s share capital amounts to 

EUR 51,146,980.00 and is divides into 10,229,396 First Sensor-Shares each repre-

senting a pro rata amount of the share capital of EUR 5.00 per First Sensor-Share. The 

First Sensor-Shares are no-par value bearer shares. The First Sensor-Shares grant 

one vote each. The Company does not hold any treasury shares.  

The First Sensor-Shares are admitted to trading on the regulated market with further 

admission requirements (Prime Standard) on the Frankfurt Stock Exchange and are 

traded in the electronic trading system XETRA of the Frankfurt Stock Exchange as well 

as over the counter on the stock exchanges in Berlin-Bremen, Düsseldorf, Frankfurt, 

Hamburg, Hanover, Munich and Stuttgart. 

According to the voting rights notifications, which First Sensor received from its share-

holders and which are published on the company's website at http://www.first-

sensor.com under Investor Relations, the following shareholders hold more than 3% of 

the voting rights in First Sensor:  

Shareholder Shareholding in % 

FS Technology Holding S.à.r.l. 40.05 

Gerlin NV 7.82 

Midlin NV 5.65 

The remaining First Sensor-Shares are in free float. 

First Sensor has established three stock option plans for its Executive Board members 

and executives, based on Contingent Capital 2013/I, Contingent Capital 2016/I and 

Contingent Capital 2017/1.  

Due to the Contingent Capital 2013/I, underlying the Stock Option Plan 2013, the share 

capital of First Sensor is, according to the articles of association of the Company,  con-

ditionally increased by up to EUR 425,000.00 by issuing up to 85,000 no-par value 

bearer shares with dividend rights from the beginning of the fiscal year in which they 

are issued. The conditional capital increase will only be implemented to the extent that 

the holders of subscription rights issued by First Sensor as part of a stock option plan 

granted by resolution of the Annual General Meeting on 20 August 2013, adjusted by 

resolution of the Annual General Meeting on 28 May 2015, with the authorization to is-

sue subscription rights until 31 December 2016, have exercised their subscription 

rights.  

At the time of publication of this statement, 47,000 options from Contingent Capital 

2013/1 may still be exercised under the Stock Option Plan 2013. This exercise could 
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lead to the issuance of up to 47,000 additional First Sensor-Shares by the end of the 

Additional Acceptance Period (as described under Section 5.3 of the Offer Document). 

7.4 Structure and business activities of First Sensor AG and First Sensor 

Group 

The First Sensor Group consists of the parent company First Sensor AG, based in Ber-

lin, and ten subsidiaries in which First Sensor AG holds a majority stake or all of the 

shares. The following overview shows the companies of the First Sensor Group, includ-

ing the percentage of shares held by First Sensor AG: 

 

Company Seat Participation 

First Sensor Lewicki GmbH Oberdischingen, Germany 100 % 

First Sensor Microelectronic 

Packaging GmbH 
Dresden, Germany 100 % 

First Sensor Mobility GmbH Dresden, Germany 85 % 

First Sensor France S.A.S. Paris, France 100 % 

First Sensor Inc. Westlake Village, USA 100 % 

First Sensor Singapore 

(FSG) Pte. Ltd. 
Singapur 100 % 

Klay Instruments B. V. Dwingeloo, Netherlands 100 % 

First Sensor Technics Ltd 
Shepshed, County Leicestershire, 

England 
100 % 

First Sensor Corp. Montreal, Canada 100 % 

First Sensor Scandinavia 

AB 
Kungens Kurva, Sweden 51 % 

 

The subsidiaries of First Sensor AG are deemed to be persons acting jointly with each 

other and with First Sensor AG pursuant to Section 2 para. 5 sentence 2 in conjunction 

with sentence 3 WpÜG.  

FS Technology Holding S.à r.l. controls First Sensor AG and therefore is deemed to be 

a person acting jointly with First Sensor AG pursuant to Section 2 para. 5 sentence 2 in 

conjunction with sentence 3 WpÜG. The following companies directly or indirectly con-

trol FS Technology Holding S.à r.l. and thereby First Sensor AG and therefore are 

deemed to be persons acting jointly with each other and with First Sensor AG pursuant 

to Section 2 para. 5 sentence 2 in conjunction with sentence 3 WpÜG.: 
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Company Seat 

DPE Deutsche Private Equity Gesellschaft 

mbH 
Munich, Germany 

Nationale-Nederlanden Levensverzekering 

Maatschappij N.V. 
Rotterdam, Netherlands 

Nationale-Nederlanden Nederland B.V. Amsterdam, Netherlands 

NN Group N.V. Amsterdam, Netherlands 

NN Insurance Eurasia N.V. Amsterdam, Netherlands 

Parcom Deutschland I GmbH & Co. KG Munich, Germany 

Private Equity Investments II B.V. Den Haag, Netherlands 

 

Beyond this, there are no other persons that are deemed to be persons acting jointly 

with First Sensor AG pursuant to Section 2 para. 5 sentence 2 WpÜG. 

The First Sensor Group operates as a company which encompasses the development, 

production and sale of sensor chips, sensor components, sensors and sensor systems. 

In the growth market of sensor technology, First Sensor develops and manufactures 

standard products and customer-specific solutions for the ever-increasing number of 

applications in the Industrial, Medical and Mobility target markets. Value creation is 

characterized by two core competencies in particular. Firstly, the Group specializes in 

detecting physical parameters thanks to the design and manufacture of its silicon-

based sensor chips. Secondly, it uses its expertise in microelectronic layout and con-

nection technology to continue to process the sensor chips with the best “form factor” 

for the application. In this context, First Sensor is an expert in the areas of photonics, 

pressure and advanced electronics. In addition, First Sensor is generating increasing 

growth in its target markets through new applications that are created via system solu-

tions (so-called sensor systems), for example. They do not just measure; they react in-

telligently to the measurement results and communicate with other systems. In addi-

tion, First Sensor Group sells a variety of its own standard sensors, which can be com-

plimented by specific products of partner companies. 

Strategically, First Sensor Group focuses on (i) participating in the promising growth of 

the technologically driven Industrial, Medical and Mobility target market, (ii) key cus-

tomers and key products for profitable growth, (iii) pressing ahead with forward integra-

tion along the value chain as an expert in the before mentioned areas of photonics, 

pressure and advanced electronics, (iv) expanding its international presence in target 

markets by using the “made in Germany”-brand and (v) enhancing and preserving the 

companies operational excellence. Therefore, First Sensor Group is well positioned to 
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play an active role in the ongoing consolidation in the highly fragmented sensor sys-

tems market.  

In the fiscal year 2018, First Sensor Group continued its growth course by achieving 

EUR 155.15 million in consolidated sales revenues (IFRS reported) and an EBIT mar-

gin of 7.9%. Sales grew by 5.2% compared to 2017 (EUR 147.5 million in consolidated 

sales revenues). The growth in sales is attributable to growing demand in sensors and 

sensor solutions in the Industrial and Medical markets. The Industrial market contribut-

ed 51.8% of sales, while Mobility contributed 25.9% and Medical 22.3%. Geographical-

ly, the strongest market in the fiscal year 2018 was Germany, posting EUR 63.2 million 

in sales revenues. The consolidated net income amounted to EUR 7.5 million (as com-

pared to EUR 4.4 million in 2017). Earnings per share totaled at EUR 0.72.  

As of 31 December 2018, 832 full-time employees and 140 part-time employees were 

employed by First Sensor Group. 

8. General information of the bidder  

8.1 Legal basis and capital structure of the Bidder 

 

According to Section 6.1 of the Offer Document the Bidder, TE Connectivity Sensors 

Germany Holding AG, is a stock corporation under German law with registered office in 

Bensheim, Germany, registered in the commercial register (Handelsregister) of the lo-

cal court (Amtsgericht) of Darmstadt under HRB 99155. The current business address 

of the Bidder is Ampèrestraße 12-14, 64625 Bensheim. The share capital of the Bidder 

amounts to EUR 50,000 which is divided into 50,000 no par value shares. The Bidder 

was established on 24 April 2019 in Frankfurt am Main, Germany. The corporate pur-

pose of the Bidder includes, inter alia, the acquisition, the sale and the administration of 

participations and interests in other companies/partnerships in Germany and abroad in 

the own name and for the own account especially in the function of a holding company 

as well as the acquisition, the use and the utilization of rights including industrial prop-

erty rights from current and future technologies of associated companies. The Bidder is 

allowed to establish domestic or foreign branches. 

The management board members (Vorstandsmitglieder) of the Bidder are: 

 Mr. Jörg Mann, chairman of the management board (Vorstandsvorsitzender); 

 Mr. Gerold Hiemenz, deputy chairman of the management board (stellvertre-

tender Vorstandsvorsitzender); and 

 Mr. Harold Gregory Barksdale. 

The supervisory board members (Aufsichtsratsmitglieder) of the Bidder are: 

 Mr. Mark Schlueter, chairman of the supervisory board (Aufsichtsratsvor-

sitzender); 
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 Mr. Henning Rademacher, deputy chairman of the supervisory board (stellver-

tretender Aufsichtsratsvorsitzender); and 

 Ms. Martina Ullmann. 

The Bidder holds no shares in other companies and has no employees. 

8.2 Bidder’s shareholder structure 

Pursuant to Section 6.3 the following companies directly or indirectly hold participations 

in the Bidder: 

 The sole shareholder of the Bidder is Tyco Electronics Germany Holdings 

GmbH, a limited liability company (Gesellschaft mit beschränkter Haftung) un-

der the laws of Germany with registered office in Bensheim, registered in the 

commercial register (Handelsregister) of the local court (Amtsgericht) of Darm-

stadt under HRB 86154. 

 The sole shareholder of Tyco Electronics Germany Holdings GmbH is Tyco 

Electronics Group S.A., a stock corporation (Société anonyme) under the laws 

of Luxembourg with registered office in Luxembourg, registered in the Luxem-

bourg Trade and Companies Register (Registre de Commerce et des Sociétés) 

under number B123549. 

 The sole shareholder of Tyco Electronics Group S.A. is TE Connectivity Ltd., a 

stock corporation (Aktiengesellschaft) under the laws of Switzerland with its reg-

istered office in Schaffhausen, registered in the commercial register of the Can-

ton of Schaffhausen (Handelsregisteramt des Kantons Schaffhausen) under 

number CHE-114.934.754 (“TE” or “TE Connectivity” and together with its di-

rect and indirect subsidiaries, the “TE Group”). TE is a publicly listed company 

that trades on the New York Stock Exchange under ticker symbol “TEL”. 

TE Connectivity Ltd. itself is not controlled by any of its shareholders. 

Annex 1 of the Offer Document contains a list of the other companies and persons who 

are deemed to be persons acting jointly with the Bidder at the time of publication of the 

Offer Document within the meaning of section 2 para. 5 sentence 1 and sentence 3 

WpÜG. The companies and persons named in Section 1 of Annex 1 to the Offer Doc-

ument control the Bidder directly or indirectly ("Bidder Parent Shareholders"). The 

companies listed in Section 2 of Annex 1 are further (indirect) subsidiaries of the Bid-

der's parent shareholders, each of which does not control the Bidder. 

Pursuant to Section 6.5 of the Offer Document, there are no further persons acting 

jointly with the Bidder within the meaning of Section 2 para. 5 WpÜG. 
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8.3 Information about TE Group 

TE Group is a global technology and manufacturing leader creating a safer, sustaina-

ble, productive, and connected future. The business of TE Group comprises designing 

and manufacturing connectivity and sensor solutions for a variety of industries, includ-

ing transportation, industrial applications, medical technology, energy, data communi-

cations, and home. TE Group conducts its business through its three segments, Trans-

portation Solutions, Industrial Solutions, and Communication Solutions. 

 Transportation Solutions 

The Transportation Solutions segment of TE Group offers its customers a variety of 

connectivity and sensor technology products, including terminals and connector 

systems and components, sensors, antennas, relays, application tooling, and wire 

and heat shrink tubing. 

 Industrial Solutions 

The Industrial Solutions segment of TE Group supplies products connecting and 

distributing power, data, and signals. The offering includes in particular terminals 

and connector systems and components, heat shrink tubing, relays, and wire and 

cable. These products are used in industrial equipment (including factory automa-

tion and process control, intelligent building, rail, solar and medical), aerospace, de-

fense and marine (including oil and gas), and/or energy applications. 

 Communication Solutions 

The Communication Solutions segment of TE Group offers electronic components 

for data and devices and the appliances market. Products sold in this segment in-

clude terminals and connector systems and components, relays, heat shrink tubing, 

and antennas. 

During the first half of TE Group’s financial year 2018/2019 (i.e., until 29 March 2019) 

net sales of the TE Group amounted to USD 6,759 million (corresponding to approxi-

mately EUR 5,3835 million based on an average exchange rate of USD 1.0000 : EUR 

0.8634 for the period from 29 September 2018 until 29 March 2019 (source: European 

Central Bank)) according to the consolidated statements of operations of TE Group as 

of and for the six months ended 29 March 2019 and prepared in accordance with the 

accounting principles generally accepted in the United States (“U.S. GAAP”). 

During the full financial year 2017/2018 ended 28 September 2018, net sales of the TE 

Group amounted to USD 13,988 million (corresponding to approximately EUR 11,761 

million based on an average exchange rate of USD 1.0000: EUR 0.8408 for the period 

from 1 October 2017 until 28 September 2018 (source: European Central Bank)) ac-

cording to the consolidated statements of operations of TE Group as of and for the fis-

cal year ended 28 September 2018 and prepared in accordance with U.S. GAAP. 

As of 28 September 2018, TE Group employed approximately 80,000 people in total. 
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8.4 Irrevocable Undertakings with First Sensor-Shareholders 

On 3 June 2019, the Bidder has entered into agreements with irrevocable undertakings 

for the acceptance of the Offer for 6,900,603 First Sensor-Shares in total (i.e., approx-

imately 67.47% of the share capital and voting rights of First Sensor as of 3 July 2019) 

(each an “Irrevocable Undertaking”) with the following First Sensor-Shareholders: 

 FS Technology Holding S.à r.l for a total of 4,097,212 First Sensor-Shares; 

 Corecam Pte. Ltd. on behalf of various First Sensor-Shareholders for a total of 

1,400,000 First Sensor-Shares; 

 Gerlin N.V. for a total of 800,311 First Sensor-Shares; 

 Midlin N.V. for a total of 577,548 First Sensor-Shares; and 

 Mr Marc de Jong for a total of 25,532 First Sensor-Shares. 

In the Irrevocable Undertakings with FS Technology Holding S.à r.l, Corecam Pte. Ltd., 

Gerlin N.V., Midlin N.V. as well as Mr. de Jong the relevant First Sensor-Shareholders 

and, in case of Corecam Pte. Ltd., Corecam Pte. Ltd. acting as an asset manager for 

the relevant First Sensor-Shareholders (together “Selling Shareholders”) have irrevo-

cably undertaken to validly accept the Offer for the number of First Sensor-Shares un-

der the respective Irrevocable Undertaking. A summary of the details of the Irrevocable 

Undertakings can be found in Section 6.8 of the Offer Document. 

In the meantime, FS Technology Holding S.à.r.l., Gerlin NV, Midlin NV and the share-

holders represented by Corecam Pte. Ltd. accepted the Offer for all of their First Sen-

sor-Shares. This has been reflected in the announcement of the Bidder in accordance 

with Section 23 para. 1 sentence 1 no. 1 WpÜG (Wasserstandsmeldung) published on 

15 July 2019. 

Furthermore neither the Bidder nor persons acting jointly with the Bidder within the 

meaning of Section 2 para 5 WpÜG nor their subsidiaries have acquired First Sensor-

Shares nor concluded any agreement for the acquisition of First Sensor-Shares during 

the six-month period prior to 3 June 2019 (the day of the publication of the decision to 

make the Offer) until 8 July 2019 (the day of the publication of the Offer Document). 

Pursuant to Section 6.6 of the Offer Document, neither the Bidder nor persons acting 

jointly with the Bidder within the meaning of Section 2 para. 5 WpÜG nor their subsidi-

aries hold any financial instruments or voting rights other than those mentioned above 

in relation to First Sensor, nor are any voting rights resulting therefrom attributable to 

them. 

9. Possible future acquisitions 

Pursuant to Section 6.9 of the Offer Document, the Bidder reserves the right, within the limits 

of the law, to acquire, directly or indirectly, First Sensor-Shares outside of the Offer on or off 
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the stock exchange. Any such purchases or arrangements to purchase First Sensor-Shares 

will be made in compliance with applicable laws.  

Any information about such potential acquisitions, including the number and price of the ac-

quired First Sensor-Shares, will be published in accordance with the applicable statutory pro-

visions, especially Section 23 para. 2 WpÜG in conjunction with Section 14 para. 3 sentence 

1 WpÜG, in the Federal Gazette (Bundesanzeiger) and on the internet at http://www.sensor-

offer.com.   

10. Information about the Offer 

10.1  Implementation of the Offer 

The Offer is being implemented by the Bidder in the form of a voluntary public takeover 

offer (cash offer) for the acquisition of all First Sensor-Shares pursuant to Section 29 

para. 1 WpÜG. The Offer shall be implemented as a takeover offer under German Law, 

particularly the WpÜG and the Offer Regulation of the German Securities Acquisition 

and Takeover Act (Angebotsverordnung zum Wertpapiererwerbs- und Übernahme-

gesetz, "WpÜG Offer Regulation"). The Management Board and the Supervisory 

Board have not performed their own review of the Offer regarding compliance with the 

relevant legal regulations. 

10.2  Publication of the decision to submit the Offer 

The Bidder published its decision to submit the Offer pursuant to Section 10 para. 1 

sentence 1 WpÜG on 3 June 2019. The publication is available to download on the In-

ternet at http://www.sensor-offer.com.  

10.3  Review by the BaFin and Publication of the Offer Document 

The Federal Financial Supervisory Authority (Bundesanstalt für Finanzdienstleistung-

saufsicht, "BaFin") approved the publication of the Offer Document on 5 July 2019.  

The Bidder published the Offer Document on 8 July 2019 by (i) publication on the In-

ternet at http://www.sensor-offer.com as well as (ii) keeping copies available for distri-

bution free of charge at Deutsche Bank Aktiengesellschaft, Post IPO Services, 

Taunusanlage 12, 60325 Frankfurt am Main  ("Settlement Agent").  

Further details are provided in Section 1.5 of the Offer Document.  

10.4  Acceptance of the Offer outside of the Federal Republic of Germany 

The Offer may be accepted by all domestic and foreign First Sensor-Shareholders in 

accordance with the terms outlined in the Offer Document and the applicable statutory 

provisions, However, under Section 1.2 of the Offer Document, the Bidder points out 

that the acceptance of the Offer outside of the Federal Republic of Germany, the mem-

ber states of the European Union and the European Economic Area or the United 

http://www.sensor-offer.com/
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States may be subject to certain legal restrictions as a result of local regulations. First 

Sensor-Shareholders who come into possession of the Offer Document outside of the 

Federal Republic of Germany, the member states of the European Union and the Eu-

ropean Economic Area or the United States, who wish to accept the Offer outside of 

the Federal Republic of Germany, the member states of the European Union and the 

European Economic Area or the United States and/or who are subject to legal provi-

sions other than those of the Federal Republic of Germany, the member states of the 

European Union and the European Economic Area or the United States are advised to 

inform themselves of the relevant applicable legal provisions and to comply with them. 

Under Section 1.2 of the Offer Document, the Bidder points out that it assumes no re-

sponsibility for acceptance of the Offer outside of the Federal Republic of Germany, the 

member states of the European Union and the European Economic Area or the United 

States being permissible under the relevant applicable legal provisions. 

11. Background of the Offer 

11.1  Economic and strategic background of the Transaction 

According to Section 8.1 of the Offer Document, the Transaction, if successful, will 

combine the solutions and expertise of First Sensor-Group, in particular in the areas of 

low-pressure sensing and photonics (including avalanche photodiodes, cameras and 

digital imaging solutions), with TE Group’s operational scale, customer base, and exist-

ing sensors technologies. This will result in a further increase of the sensors and appli-

cation solutions offerings of both companies in key growth industries, particularly in the 

medical, industrial and transportation industry. 

Given the growing worldwide demands for connectivity solutions, current and prospec-

tive customers of TE Group and First Sensor-Group are seeking an increasingly broad 

range of integrated sensor solutions. Such solutions are utilized in electronic and au-

tonomous vehicles, smart and digital factories, as well as many different medical appli-

cations. Consequently, an increasing number of customers are demanding a product 

offering that combines complementary technologies and engineering expertise. The 

combination of expertise of TE Group and First Sensor-Group will allow them to further 

address strategic applications closely aligned with several long-term global growth 

trends in industrial, medical and transportation markets. 

In particular, the low pressure portfolio of First Sensor-Group will complement the 

mid/high pressure portfolio of TE Group in the auto and medical markets, resulting in 

increased market opportunities. Additionally, the medical portfolio of First Sensor-

Group will align with the strategic focus of TE Group. Furthermore, First Sensor-Group 

provides capabilities in optical sensing and camera-based sensing for industrial, heavy 

truck, and auto applications, as well as photodiodes, a key LiDAR component. 
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Overall, the Transaction will create a comprehensive global sensing solutions offering 

for customers worldwide in a wide range of industries. This will lead to a significant 

strengthening of the position of TE Group and First Sensor-Group in the market of sen-

sor systems, benefitting all parties and stakeholders involved in the Transaction. 

11.2  Business Combination Agreement 

On 3 June 2019, First Sensor, the Bidder and TE entered into a business combination 

agreement (the “Business Combination Agreement”) which stipulates principal terms 

and conditions of the Offer as well as the agreements on mutual intentions with regard 

to the Offer. The material terms of the Business Combination Agreement can be sum-

marized as follows: 

11.2.1  Material terms of the Offer 

In the Business Combination Agreement, the Bidder agreed to submit a voluntary 

public cash takeover offer with a consideration as set forth in Section 4 of the Offer 

Document and the Offer Conditions as set forth in Section 12.1 of the Offer Docu-

ment. 

11.2.2 Support of the Offer 

The Management Board of First Sensor AG has undertaken to welcome and support 

the Offer subject to review of the Offer Document and acting in good faith and with 

regards to its duties. Subject to these conditions, it has undertaken to recommend its 

acceptance in a joint reasoned statement with the Supervisory Board pursuant to sec-

tion 27 para. 1 WpÜG. In addition, the Management Board of First Sensor AG has 

undertaken to use its best efforts to cause the Supervisory Board of First Sensor AG 

to also welcome and support the Offer and to recommend its acceptance in the joint 

reasoned statement. 

Such welcome, support and recommendation is subject to certain requirements 

agreed to in the Business Combination Agreement. In case of an announcement of a 

competing offer pursuant to Section 10 para. 1 and para. 3 WpÜG providing for a 

cash or share offer consideration that is higher than the Offer Price and, which is de-

termined by the management board and the supervisory board of First Sensor AG, 

acting in good faith with regard to their duties, to be in the best interest of First Sensor 

and more beneficial for First Sensor and its shareholders than the Offer (the “Superi-

or Offer”), neither the management board nor the supervisory board of First Sensor 

AG remain obliged to support this Offer. However, such obligation for the manage-

ment board and the supervisory board of First Sensor AG remains in place if the Bid-

der exercises its right to amend this Offer by matching the Superior Offer. 

Further, the members of the management board and the supervisory board of First 

Sensor AG intend to accept the Offer for First Sensor-Shares held by them (if any) to 

the extent possible in order to maintain eligibility to exercise their respective option 
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rights under the applicable stock option plans of First Sensor. (for details, see Section 

20.1 (at the end) of this Statement) 

11.2.3  Term of the Business Combination Agreement 

The Business Combination Agreement has a fixed term of two years from the date of 

its conclusion, except for certain provisions regarding the workforce, employees and 

sites of First Sensor which have a fixed term of four years. In addition, the Business 

Combination Agreement provides each party with termination rights with immediate 

effect in certain defined circumstances. 

12. Main content of the Offer 

12.1  Subject matter of the Offer 

Pursuant to the terms and conditions of the Offer Document, the Bidder offers to all 

First Sensor-Shareholders to acquire the non-par value bearer First Sensor-Shares 

(ISIN DE0007201907) held by them, each with a pro rata amount of the share capital of 

First Sensor AG of EUR 5.00, including all ancillary rights existing at the time of the set-

tlement of the Offer. 

12.2  Offer Price 

As a consideration, the Bidder is offering the First Sensor-Shareholders an amount of 

EUR 28.25 in cash per First Sensor-Share. 

12.3  Acceptance period and additional acceptance period 

The period for acceptance of the Offer started with the publication of the Offer Docu-

ment on 8 July 2019 and ends on 2 September 2019, 24:00 hrs (local time Frank-

furt)/18:00 hrs (local time New York) ("Acceptance Period"). Under the circumstances 

listed below, the Acceptance Period for the Offer shall extend automatically, as follows: 

 The Bidder may amend the Offer up to one working day (Werktag) before expiry 

of the Acceptance Period in accordance with Section 21 WpÜG. In the event of 

an amendment to the Offer in accordance with Section 21 WpÜG, the Ac-

ceptance Period pursuant to Section 5.1 of the Offer Document will be extended 

by two weeks if publication of the amended Offer takes place within the last two 

weeks before expiry of the Acceptance Period (Section 21 para. 5 WpÜG), i.e. 

until 30 August 2019, 24:00 hrs (local time Frankfurt am Main)/18:00 hrs (local 

time New York). In this event, the Acceptance Period is extended until 16 Sep-

tember, 2019, 24:00 hours (local time Frankfurt am Main) / 18:00 hours (local 

time New York). This shall apply even if the amended Offer contravenes statu-

tory provisions. 

 If a competing offer is made by a third party (the "Competing Offer") during the 

Acceptance Period of the Offer and if the Acceptance Period of the present Of-
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fer expires prior to expiry of the acceptance period of the Competing Offer, the 

Acceptance Period of the present Offer shall be extended to correspond to the 

expiry date of the acceptance period of the Competing Offer (Section 22 para. 2 

WpÜG). This shall apply even if the Competing Offer is amended or prohibited 

or contravenes statutory provisions. 

 If a general meeting (Hauptversammlung) of First Sensor is convened in con-

nection with the present Offer following publication of the Offer Document, the 

Acceptance Period will be extended in accordance with Section 16 para. 3 

WpÜG to ten weeks after publication of the Offer Document, i.e. until 16 Sep-

tember 2019, 24:00 hrs (local time Frankfurt am Main) / 18:00 hrs (local time 

New York). 

The period for acceptance of the Offer, including all extensions of such period in ac-

cordance with the provisions of the WpÜG (but excluding the Additional Acceptance 

Period as defined below), is uniformly referred to as the "Acceptance Period" in the 

Offer Document. The Bidder will publish each extension of the Acceptance Period in 

accordance with the statements in Section 21 of the Offer Document. With regard to 

the right of withdrawal in the event of an amendment to the Offer or the launching of a 

Competing Offer, please refer to the statements contained in Section 17.1 of the Offer 

Document. 

Pursuant to Section 16 para. 2 WpÜG First Sensor-Shareholders that have not accept-

ed the Offer within the Acceptance Period can still accept the Offer within two weeks 

after publication of the results of the Offer by the Bidder in accordance with Section 23 

para. 1 sentence 1 no. 2 WpÜG (the "Additional Acceptance Period"), provided none 

of the Offer Conditions set forth in Section 12.1 of the Offer Document have ultimately 

lapsed as at the end of the Acceptance Period and such condition has not been effec-

tively waived in advance. After the end of the Additional Acceptance Period, the Offer 

cannot be accepted anymore unless a sell-out right in accordance with Sec-

tion 39c WpÜG (as further described in Section 16(g) of the Offer Document) exist. 

Subject to an extension of the Acceptance Period pursuant to Section 5.2 of the Offer 

Document, the Additional Acceptance Period will presumably begin on 6 September 

2019 and end on 19 September 2019, 24:00 hrs (local time Frankfurt am Main) / 18:00 

hrs (local time New York). 

12.4  Offer conditions 

Pursuant to Section 12 of the Offer Document and the agreements entered into with 

the First Sensor-Shares as a result of its acceptance are subject to the following condi-

tions ("Offer Conditions"). With the correction published on 8 July 2019, the Bidder 

deleted the merger control clearance in Germany which was initially included as a con-

dition of the Offer in the original Offer Document. By publication on 16 July 2019, the 
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Bidder announced that the merger control clearance in Austria contained in the Offer 

Document as a condition of the Offer had been granted. 

12.4.1  Merger control clearance Hungary 

After publication of this Offer Document and at the latest by 31 May 2020, the GVH has 

issued an administrative certificate, a clearance decision or the Transaction is deemed 

to be cleared because the applicable waiting period has expired. 

12.4.2  Foreign investment clearance Germany 

After publication of this Offer Document and at the latest by 31 May 2020, the BMWi 

has issued a clearance pursuant to section 61 sentence 1 AWV, or clearance is 

deemed to have been issued pursuant to Section 61 sentence 2 AWV. 

12.4.3  Foreign investment clearance United States 

After publication of this Offer Document and at the latest by 31 May 2020, 

(a) the CFIUS has 

I. issued a written notification that it has determined that the Transaction con-

templated hereby is not a “covered transaction” for purposes of Section 721 

of the Defense Production Act of 1950 (“Section 721”), as amended; or 

II. issued a written notification pursuant to 31 CFR 800.601(a)(2) or 

801.407(a)(4) that there are no unresolved national security concerns and 

that it has concluded all action under Section 721 with respect to the Trans-

action; or 

III. sent a report to the President of the United States requesting the Presi-

dent’s decision, and the President 

(A) has announced a decision not to suspend or prohibit the 
Transaction pursuant to his authority under Section 721; or 

(B) has not taken any action within fifteen (15) calendar days from 
the date the President received such report from CFIUS. 

(b) First Sensor has submitted to the DDTC a notice of the Transaction pursuant to 

the International Traffic in Arms Regulation Section 122.4(b) and a period of six-

ty (60) days has elapsed between the date of receipt by the DDTC of such no-

tice and settlement of the Offer. 

12.4.4  Foreign investment clearance France 

After publication of this Offer Document and at the latest by 31 May 2020, the French 

Ministry of the Economy has issued 

(a) a clearance decision pursuant to Articles L. 151-3 and R. 153-1 et seq. of the 

French Monetary and Financial Code; or 
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(b) a tacit clearance decision in accordance with Article R. 153-8 of the French 

Monetary and Financial Code; or 

(c) a confirmation pursuant to Article R. 153-7 of the French Monetary and Finan-

cial Code; 

in each case of (a)-(c) according to which the Transaction is not subject to the authori-

zation process provided by Articles L. 151-3 and R. 153-1 and seq. of the French Mon-

etary and Financial Code. 

12.4.5 No issuance of instruments to receive First Sensor-Shares 

After publication of this Offer Document and prior to expiry of the Acceptance Period, 

the Bidder has not received a letter from the management board of First Sensor AG 

stating that First Sensor has issued, or guaranteed, subscription rights, options, (con-

vertible) bonds or other financial instruments granting a right to receive First Sensor-

Shares. 

12.4.6 No capital increase; no share split; no transformation measure; no intercompany 

agreement 

After publication of this Offer Document and prior to expiry of the Acceptance Period, 

the general meeting of First Sensor has not adopted a resolution approving 

(a) a capital increase (including a capital increase from capital reserves); or 

(b) a share split, a consolidation of shares or a change of the rights or nature of 

shares; or 

(c) a measure pursuant to the German Transformation Act (Umwandlungsgesetz); 

or 

(d) the conclusion of an intercompany agreement within the meaning of Sections 

291, 292 AktG 

12.4.7 No insolvency of First Sensor 

After publication of this Offer Document and prior to expiry of the Acceptance Period, 

First Sensor has not published any notification pursuant to Article 17 of Regulation 

(EU) No 596/2014 according to which 

(a) a loss equaling half of the share capital within the meaning of Section 92 (1) 

German Stock Corporation Act has been suffered; or 

(b) an insolvency proceeding has been instituted against the assets of First Sensor 

or the management board of First Sensor AG has applied for the institution of 

such proceeding; or 

(c) a reason has arisen that would necessitate the filing of an application for the in-

stitution of an insolvency proceeding. 
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12.5  Nonfulfillment of the Offer Conditions; waiver of Offer Conditions 

The Offer Conditions set out in Section 12 of the Offer Document shall each constitute 

independent and separable conditions. The Bidder may waive all or individual Offer 

Conditions in advance – to the extent permissible – pursuant to Section 21 para. 1 sen-

tence 1 no. 4 WpÜG as long as such Offer Conditions have not ultimately lapsed. 

A waiver is equivalent to the fulfilment of the relevant Offer Condition. If the Bidder 

waives any of the Offer Conditions within the last two weeks prior to expiry of the Ac-

ceptance Period, the Acceptance Period will be extended by two weeks (Section 21 pa-

ra. 5 WpÜG), i.e., until 16 September 2019, 24:00 hrs (local time Frankfurt am Main) / 

18:00 hrs (local time New York). 

If the Offer Conditions set forth in Section 12 of the Offer Document have either not 

been satisfied until the applicable date or have definitively lapsed before these dates 

and the Bidder has not effectively waived them in advance, the Offer shall lapse. In this 

case, the contracts which come into existence as a result of accepting the Offer will 

cease to exist and will not be consummated (conditions subsequent); delivered First 

Sensor-Shares will be returned. Details of the procedure can be found in Section 12.2 

of the Offer Document.  

12.6  Publications concerning Offer Conditions 

The Bidder will promptly announce on the internet at http://www.sensor-offer.com (in 

German and in an English translation) and in the Federal Gazette (Bundesanzeiger) if 

(i) an Offer Condition has been effectively waived in advance, (ii) an Offer Condition 

has been fulfilled, (iii) all Offer Conditions have either been fulfilled or have been effec-

tively waived in advance or (iv) the Offer is not consummated because an Offer Condi-

tion has finally not been fulfilled or lapsed. Likewise, the Bidder will promptly announce 

at the end of the Acceptance Period, as part of the publication according to Section 23 

para. 1 no. 2 WpÜG, which of the Offer Conditions of Section 12 of the Offer Document 

have been fulfilled by such time. 

12.7  Stock exchange trading with Tendered First Sensor-Shares 

Pursuant to Section 13.9 of the Offer Document, the tendered First Sensor-Shares (the 

"Tendered First Sensor-Shares") can be traded on the regulated market of the Frank-

furt Stock Exchange (Prime Standard) under ISIN DE000A2YPGK8. Trading will pre-

sumably start on the third banking day after the commencement of the Acceptance Pe-

riod. Trading with the Tendered First Sensor-Shares on the regulated market of the 

Frankfurt Stock Exchange will be suspended (i) at the end of the last day of the Addi-

tional Acceptance Period if all Offer Conditions (as defined in Section 12 of the Offer 

Document) have been met or effectively waived or (ii) at the end of the third stock ex-

change trading day directly preceding the settlement of the Offer. 
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The acquirers of Tendered First Sensor-Shares traded under ISIN DE000A2YPGGK8 

assume all rights and obligations arising from the contracts concluded by accepting the 

Offer with respect to these First Sensor-Shares. The Bidder points out that trading vol-

umes and liquidity of the Tendered First Sensor-Shares depend on the specific ac-

ceptance rate and therefore may not exist at all or may be low and may be subject to 

heavy fluctuations. Therefore, it cannot be ruled out that, in the absence of demand, it 

will be impossible to sell Tendered First Sensor-Shares on the stock exchange. 

The modalities for acceptance and settlement of the Offer are described under Section 

13 of the Offer Document. 

12.8  Settlement 

Pursuant to Section 11 of the Offer Document and the correction of the Offer Document 

pursuant to Section 12 WpÜG published on 8 July 2019 and the Publication of the Bid-

der on 16 July 2019, the planned acquisition of the First Sensor-Shares by the Bidder 

subject to the Offer requires merger control clearance by the competent authority in 

Hungary as well as foreign trade clearance by the competent authorities in Germany, 

the United States of America and France. The details of the required clearances can be 

found in Section 11 of the Offer Document.  

12.9  Applicaple Law 

According to Section 22 of the Offer Document, this Offer and the contracts concluded 

as a result of the acceptance of this Offer shall be governed by German law. The ex-

clusive place of jurisdiction for all legal disputes arising out of, or in connection with, 

this Offer (and any contract concluded as a result of acceptance of this Offer) shall be, 

to the extent permitted by law, Frankfurt am Main, Germany. 

12.10  Publications 

Pursuant to Section 21 of the Offer Document, the Bidder will publish all publications 

and announcements required according to the WpÜG or the applicable capital market 

law provisions of the United States in connection with the Offer on the internet at 

http://www.sensor-offer.com (in German and in a non-binding English translation) and, 

to the extent necessary pursuant to the WpÜG, in the Federal Gazette (Bundesanzei-

ger). 

The Bidder will publish the notifications pursuant to Section 23 para. 1 WpÜG as fol-

lows: 

 on a weekly basis after publication of the Offer Document (Section 23 para. 1 

sentence 1 no. 1 WpÜG), 

 on a daily basis during the final week prior to the expiry of the Acceptance Peri-

od (Section 23 para. 1 sentence 1 no. 1 WpÜG), 
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 without undue delay after expiry of the Acceptance Period (Section 23 para. 1 

sentence 1 no. 2 WpÜG), 

 without undue delay after expiry of the Additional Acceptance Period (Section 

23 para. 1 sentence 1 no. 3 WpÜG), and 

without undue delay after having reached the shareholding required to exclude the oth-

er shareholders under Section 39a para. 1 and para. 2 WpÜG. 

13. Decisiveness of the Offer Document 

For further information and details (particularly details regarding the Offer Conditions, the 

Acceptance Periods, the acceptance and implementation modalities and the legal rights of 

withdrawal), the First Sensor-Shareholders are referred to the statements in the Offer Docu-

ment. The above Sections 10 to 12 summarise or reflect certain information contained in the 

Offer Document. The description of the Offer in this Statement is not intended to be exhaus-

tive and the Statement should be read in respect of the Bidder's Offer together with the Offer 

Document. The provisions of the Offer Document are solely decisive for the content of the 

Offer and its settlement. Each First Sensor-Shareholder is responsible for acquainting him-

self with the Offer Document and taking any steps that might be necessary from his or her 

point of view.  

14. Type and amount of the consideration offered 

Subject to the terms and conditions set out in the Offer Document, the Bidder offers an Offer 

Price, i.e. a consideration within the meaning of Section 27 para. 1 sentence 2 no. 1 WpÜG 

of EUR 28.25 in cash per First Sensor-Share. 

In accordance with the corresponding statutory provisions of the Regulation on the Content 

of the offer document, the consideration to be granted in Takeover Offers and Mandatory 

Takeover Offers and the Exemption from the Obligation to Publish and Launch an Offer 

(WpÜG-Angebotsverordnung – “WpÜG-Offer Regulation”) the Offer Price corresponds to 

the higher of the two following values: 

 Pursuant to Section 5 of the WpÜG-Offer Regulation, the consideration must, in the 

case of a voluntary public takeover offer pursuant to Sections 29 et seqq. WpÜG, be 

at least equal to the volume weighted average domestic stock exchange price of the 

First Sensor-Shares during the last three months prior to the publication of the deci-

sion to launch an offer pursuant to Section 10 para. 1 sentence 1 WpÜG on 3 June 

2019.  

 Pursuant to Section 4 of the WpÜG-Offer Regulation, the consideration must, in the 

case of a voluntary public takeover offer pursuant to Sections 29 et seqq. WpÜG, be 

at least equal to the highest consideration provided or agreed for the acquisition of 

First Sensor-Shares by the Bidder, a person acting jointly with the Bidder within the 
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meaning of Section 2 para. 5 sentence 1 and sentence 3 WpÜG or their subsidiaries 

within the last six months prior to the publication of this Offer Document.  

The Bidder, any persons acting jointly with the Bidder within the meaning of Section 2 para. 5 

sentence 1 and sentence 3 WpÜG and its and their subsidiaries have not made any acquisi-

tions of First Sensor-Shares and have not entered into contractual obligations in this respect 

within the last six months prior to the publication of this Offer Document. 

Pursuant to Section 10.1 of the Offer Document, the relevant three-month average price until 

and including 2 June 2019 (the last trading day prior to publication of the decision to submit 

an offer pursuant to Section 10 para. 1 WpÜG on 3 June 2019) equals EUR 22.41 per First 

Sensor-Share according to notification by BaFin. The Offer Price exceeds this minimum offer 

price by EUR 5.84, i.e. 26.1 %. 

15. Assessment of the Fairness of the consideration offered 

The Management Board and the Supervisory Board have diligently and intensively analyzed 

and assessed the fairness of the consideration offered for the First Sensor-Shares from a 

financial point of view and have especially considered the historical price developments of 

the First Sensor-Shares, the Company’s growth potential on a stand-alone basis, as well as 

the fact that the Offer was the result of a competitive bidding process preceding the Bidder’s 

Offer, at the end of which significant shareholders of First Sensor have undertaken to accept 

the Offer.  

15.1  Comparison with historical stock exchange prices 

To assess the fairness of the consideration offered from a financial point of view, the 

Management Board and the Supervisory Board have particularly compared the consid-

eration with historical stock exchange prices of the First Sensor-Share.  
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Overview: Historical price development of First Sensor-Share 

 

Source: Bloomberg, 24 May 2019. Based on Xetra closing prices. 

On 26 May 2019, First Sensor issued an ad hoc announcement regarding ongoing ne-

gotiations between TE and First Sensor regarding a possible business combination. 

From that date, the First Sensor-Share price was influenced by information about a po-

tential business combination between TE and First Sensor that ultimately led to this Of-

fer. As a result, 24 May 2019 was the last trading day of the First Sensor-Shares on 

which the share price was unaffected by this information. 

The closing price of First Sensor-Shares in XETRA trading on the Frankfurt Stock Ex-

change on 24 May 2019, the last trading day prior to the publication of the ongoing ne-

gotiations between First Sensor and TE, was EUR 24.65. The offer price includes a 

premium of EUR 3.60 (14.6%) on this price (source: Bloomberg). 

The offer price contains a premium of EUR 6.80 (31.7%) on the weighted average do-

mestic stock exchange price of First Sensor-Shares in XETRA trading on the Frankfurt 

Stock Exchange for the last three months prior to 24 May 2019, the last trading day 

prior to the publication of the ongoing negotiations between First Sensor and TE, in the 

amount of EUR 21.45 (source: Bloomberg). 

The Offer Price contains a premium of EUR 5.84 (26.1%) on the three-month average 

price of the First Sensor-Shares determined by BaFin up to and including 31 May 2019 

(the last trading day prior to the publication of the decision to make an Offer pursuant to 

Section 10 para. 1 sentence 1 WpÜG on 3 June 2019) in the amount of EUR 22.41. 

Within the last 12 months prior to the publication of the decision to make an offer pur-

suant to Section 10 para. 1 sentence 1 WpÜG on 3 June 2019, the lowest price for 

First Sensor-Shares in XETRA trading on the Frankfurt Stock Exchange was 

EUR 14.40 (26 October 2018) and the highest price was EUR 26.85 (27 May 2019) 
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(source: Bloomberg). The Offer Price therefore includes a premium of EUR 1,40 

(5,2 %) on the highest price and a premium of EUR 13,85 (96,2 %) on the lowest price. 

15.2  Consideration of the growth potential of the First Sensor-Group on a 

stand-alone basis 

In order to assess the fairness of the consideration offered, The Management Board 

and Supervisory Board have also considered the growth potential of the First Sensor-

Group on a stand-alone basis, reflecting both on future opportunities and potential 

risks. The Management Board and Supervisory Board believe that the consideration of-

fered is fair from a financial point of view when reflecting both on the growth potential 

and the increasing economic risks and uncertainties.  

On 21 March 2019, First Sensor's Management Board published its earnings forecast 

(EBIT) for 2019. The Management Board expected sales in the range of EUR 160 mil-

lion to EUR 170 million and a profit margin (EBIT) between 8.5% and 9.5%. First Sen-

sor confirmed its revenue and profit forecast with the publication of the quarterly figures 

for the first quarter of 2019 on 14 May 2019, provided that the economic environment 

remains unchanged. First Sensor’s Management Board sees attractive growth oppor-

tunities for First Sensor in the years to come, but also potential risks. 

Industry associations and market research institutes continue to assume that the mar-

ket for sensor technology will continue to grow in the coming years. In particular growth 

drivers are the megatrends of digitalization and artificial intelligence, which cannot be 

implemented without sensors. First Sensor is well positioned to systematically exploit 

the opportunities in the strategic target markets for the Group with its products and in-

ternal measures. 

However, the current trade and financial policy uncertainties as well as economic risks 

and their potential impact on First Sensor-Group's business activities need to be close-

ly observed. Therefore, the Management Board cannot rule out the possibility that 

these developments will have an impact on the course of business in 2019 and subse-

quent years. 

15.3  Offer as a result of a competitive Bidding Process 

The Offer is the result of a structured bidding process conducted by the Management 

Board with the ongoing involvement of the Supervisory Board since November 2018. 

Detailed discussions were held with potential interested parties and non-binding trans-

action offers (including possible offer prices) were submitted by bidders and reviewed 

by the Management Board and Supervisory Board.   

15.4  Fairness Opinion 

The Management Board, with the approval of the Supervisory Board, has also mandat-

ed Goldman Sachs Bank Europe SE, Friedrich-Ebert-Anlage 49, 60308 Frankfurt am 
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Main, Germany ("Goldman Sachs") to act as financial advisor to the Company in con-

nection with the Transaction. Goldman Sachs has prepared an opinion with respect to 

the fairness, as of the date of such opinion, from a financial point of view of the Offer 

Price of EUR 28.25 in cash per First-Sensor Share to the holders (other than Bidder, 

TE Connectivity, the Selling Shareholders and their respective affiliates) of First-Sensor 

Shares (“Fairness Opinion”). 

In the Fairness Opinion, dated 17 July 2019, Goldman Sachs, subject to the assump-

tions contained therein and as of the date of the Fairness Opinion (i.e. 17 July 2019), 

comes to the conclusion that the Offer Price of EUR 28.25 in cash per First-Sensor 

Share offered to the First Sensor-Shareholders (other than Bidder, TE Connectivity, the 

Selling Shareholders and their respective affiliates) under the Offer Document is fair 

from a financial point of view to such holders. A copy of the Fairness Opinion is at-

tached to this Statement as an Annex. 

Management Board and Supervisory Board have thoroughly reviewed the Fairness 

Opinion, discussed the supporting financial analyses in detail with representatives of 

Goldman Sachs and subjected them to an independent critical appraisal. 

The Management Board and the Supervisory Board point out that the Fairness Opinion 

was provided solely for the information and support of the Management Board in con-

nection with its consideration of the Offer and third parties, including the holders of 

First-Sensor Shares, cannot rely on the Fairness Opinion. The Fairness Opinion is nei-

ther addressed to third parties (including First Sensor-Shareholders) nor is it intended 

for the protection of third parties. Third parties (including First Sensor-Shareholders) 

may not derive any rights from the Fairness Opinion. No contractual relationship shall 

come into existence in this connection between Goldman Sachs and third parties who 

read the Fairness Opinion. Neither the Fairness Opinion nor the underlying mandate 

agreement between Goldman Sachs and the Company provide any protection to third 

parties (including First Sensor-Shareholders) or lead to an inclusion of third parties in 

their respective scope of protection and Goldman Sachs does not assume any liability 

to third parties (including First Sensor-Shareholders) in relation to the Fairness Opin-

ion.  

In particular, the Fairness Opinion is not addressed to First Sensor-Shareholders and is 

not a recommendation on the part of Goldman Sachs to the First Sensor-Shareholders 

as to whether or not any holder of First Sensor-Shares should tender their shares in 

connection with the Offer or accept the Offer. Goldman Sachs's consent to attach the 

Fairness Opinion to this Statement as an annex does not represent any expansion or 

addition to the persons to whom this Fairness Opinion is directed or who may rely on 

the Fairness Opinion, nor does it result in an inclusion of third parties in the scope of 

the Fairness Opinion or the underlying engagement letter. In addition, the Fairness 

Opinion does not make any statement with regard to the relative advantages and dis-
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advantages of the Offer in comparison to any strategic alternatives that may be availa-

ble to the Company. 

In connection with rendering its Fairness Opinion, Goldman Sachs carried out a num-

ber of investigations. In these investigations Goldman Sachs used a number of factors, 

assumptions, procedures, restrictions and evaluations that are described in the Fair-

ness Opinion.  

Among others, Goldman Sachs's analysis is based on the Offer Document, the Busi-

ness Combination Agreement, the Company's publicly accessible business and finan-

cial data, financial forecasts and supporting documents made available by the Compa-

ny, discussions with members of the Company's senior management on business ac-

tivities and the Company's prospects, comparisons of the Company's publicly available 

financial and stock exchange data with similar information for other listed companies as 

well as other business combinations and transactions. Goldman Sachs, with the Man-

agement Board's consent, and without assuming any responsibility for the accuracy 

and completeness thereof, has relied on the financial, legal, regulatory, tax, accounting 

and other information it has been provided with. With respect to financial projections 

and estimates prepared by the Company, Goldman Sachs, with the Management 

Board's consent, has assumed that they have been properly prepared on a basis that 

reflects the Company's current best available estimate and assessment of the Compa-

ny's future development by the Management Board. In addition, Goldman Sachs has 

not independently valued or estimated the assets and liabilities (including contingent 

receivables, derivative or other off-balance sheet assets and liabilities) of the Company 

or the Bidder or any of its affiliates, and no such valuation or estimate has been provid-

ed to Goldman Sachs. 

The Management Board and the Supervisory Board point out that the Fairness Opinion 

of Goldman Sachs is subject to certain assumptions and reservations and that a com-

plete reading of the Fairness Opinion is necessary for understanding the examination 

underlying this Fairness Opinion and its findings. The Fairness Opinion of Goldman 

Sachs is based necessarily on the general economic and market conditions as of the 

date the Fairness Opinion (17 July 2019) was presented and the information available 

at that time. Developments occurring after this date (17 July 2019) could impact the as-

sumptions made when preparing the Fairness Opinion and its results. Goldman Sachs 

is not obligated to update, correct or confirm its Fairness Opinion with respect to events 

based on circumstances, developments or events that occur after the date of the sub-

mission of the Fairness Opinion.  

The Fairness Opinion is not an appraisal of the enterprise value, such as typically pre-

pared by auditors and may not be considered as such. Hence, the Fairness Opinion al-

so does not follow the standards for such expert opinions as they are prescribed by the 

Institute of Public Auditors in Germany (Institut der Wirtschaftsprüfer in Deutschland 

e.V., "IDW") (for the business valuation pursuant to IDW S 1; for the preparation of 
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Fairness Opinions pursuant to IDW S 8). Rather, the valuation of the Company is 

based on methods typically applied by investment banks in comparable transactions. A 

Fairness Opinion of the type submitted by Goldman Sachs therefore differs in important 

aspects from an appraisal fo the enterprise value by a public auditor and from business 

valuations in general.  

In addition, Goldman Sachs has not submitted an opinion on whether the Offer Condi-

tions comply with the requirements of the WpÜG and the regulations promulgated in re-

lation thereof or satisfy other legal requirements.  

Please note that Goldman Sachs acted as financial advisor to First Sensor AG in con-

nection with the Offer and was involved in the selection of potential bidders and partici-

pated in some negotiations that led to the transaction. Goldman Sachs receives fees 

for its services in connection with the Transaction depending on the execution of the 

Offer. In addition, the Company has agreed to indemnify Goldman Sachs against cer-

tain liabilities that may arise out of its engagement.  

Furthermore, Goldman Sachs and its affiliates are engaged in advisory, underwriting 

and financing, principal investing, sales and trading, research, investment management 

and other financial and non-financial activities and services for various persons and en-

tities. Goldman Sachs and its employees, and funds or other entities they manage or in 

which they invest or have other economic interests or with which they co-invest, may at 

any time purchase, sell, hold or vote long or short positions and investments in securi-

ties, derivatives, loans, commodities, currencies, credit default swaps and other finan-

cial instruments of the Company, the Bidder, TE and the selling First Sensor-

Shareholders, any of their respective affiliates and, as applicable, portfolio companies 

and third parties or any currency or commodity that may be involved in the transactions 

contemplated by the Business Combination Agreement. Goldman Sachs has provided 

certain financial advisory and/or underwriting services to TE and/or its respective affili-

ates from time to time for which Goldman Sachs’ Investment Banking Division has re-

ceived, and may receive, compensation, including having acted as book-running man-

ager in the August 2017 US$ 500 million notes offering by Tyco Electronics Group 

S.A., a subsidiary of TE. Goldman Sachs may also in the future provide financial advi-

sory and/or underwriting services to the company, the Bidder, TE, the selling First Sen-

sor-Shareholders and/or their respective affiliates and, as applicable, portfolio compa-

nies for which Goldman Sachs’ Investment Banking Division may receive compensa-

tion. Affiliates of Goldman Sachs also may have co-invested with DPE Deutsche Pri-

vate Equity B.V., the parent entity of FS Technology Holding S.à r.l., and its respective 

affiliates from time to time and may have invested in limited partnership units of affili-

ates of DPE Deutsche Private Equity B.V. from time to time and may do so in the fu-

ture.   
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15.5  Overall assessment of the fairness of the consideration 

Management Board and Supervisory Board have diligently and extensively analysed 

the fairness of the consideration offered by the Bidder. In consideration of the Fairness 

Opinion and based on the appraisal of the overall circumstances of the Offer, Man-

agement Board and Supervisory Board have agreed independently on the result that 

the consideration offered by the Bidder per First Sensor-Share is fair from a financial 

perspective and from a perspective of Section 31 para. 1 WpÜG. The Offer Price for 

First Sensor-Shares fulfils statutory requirements and in the opinion of the Manage-

ment Board and the Supervisory Board fairly reflects the value of the Company.  

The following aspects were particularly crucial for the Management Board and Supervi-

sory Board: 

 The Offer Price for the First Sensor-Shares is above the closing price (XETRA) 

of EUR 24.65 (premium of 14.6%) on 24 May 2019, the last trading day prior to 

the publication by First Sensor that negotiations will be conducted with the Bid-

der and TE regarding the Merger Agreement and the associated influence on 

the share price. 

 Looking at the weighted three-month average price (XETRA) of EUR 21.45 be-

fore publication on 24 May 2019 the offer price for the First Sensor-Shares even 

includes a premium of 31.7%.  

 If the three-month average price of EUR 22.41 determined by BaFin up to and 

including 31 May 2019 (the last trading day prior to publication of the decision to 

submit an offer pursuant to Section 10 (1) sentence 1 WpÜG on 3 June 2019) is 

applied, the offer price for the First Sensor-Shares still includes a significant 

premium of 26.1%.   

 Looking at the last 12 months prior to the publication of the decision to make an 

offer pursuant to Section 10 (1) sentence 1 WpÜG on June 3, 2019, the premi-

um to the lowest price for First Sensor-Shares in XETRA trading on the Frank-

furt Stock Exchange of EUR 14.40 (26 October 2018) is 96.2 % and the premi-

um to the highest price of EUR 26.85 (27 May 2019) is 5.2 % (source: Bloom-

berg).  

 The offer price also reflects the growth opportunities and risks for the Company 

expected by the Management Board in the medium term adequate.  

 The Offer Price is the result of a structured bidding process at the end of which 

significant shareholders of First Sensor, FS Technology Holding S.à.r.l., Gerlin 

NV, Midlin NV, Mr Marc de Jong and the shareholders represented by Corecam 

Pte Ltd. have undertaken to accept the Offer (see Section 9 of this Statement 

with regard to the Irrevocable Undertakings). The Irrevocable Undertakings are 

the result of negotiations between independent parties. The Management Board 
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and the Supervisory Board consider the fact that these shareholders have ir-

revocably undertaken to tender the shares at the Offer Price on the day of the 

announcement of the intention to submit an offer to be an important indication 

of the financial fairness of the Offer Price for the First Sensor-Shares. 

 The Fairness Opinion commissioned by First Sensor at Goldman Sachs came 

to the conclusion that based on and subject to various assumptions and limita-

tions described in the Fairness Opinion, the Offer Price is fair from a financial 

point of view. The Management Board and the Supervisory Board have con-

vinced themselves about the plausibility and purposefulness of the processes, 

methods, and analyses used by Goldman Sachs.  

Management Board and Supervisory Board are not providing an assessment regarding 

the company value of First Sensor pursuant to the valuation standard IDW S 1 and also 

not regarding whether, in the future, within the context of a legally prescribed, fair sev-

erance payment, for example, in connection with the possible implementation of a dom-

ination and profit and loss transfer agreement, a possible exclusion of minority share-

holders (squeeze-out) or a possible transformation, a higher or lower amount than the 

Offer Price could be set or would be set in the future. Legally prescribed severance 

payments are measured on the basis of the enterprise value of First Sensor and are 

subject to judicial controls within the context of court procedures for verification 

(Spruchverfahren). In this regard, it must also be considered that an assessment on the 

basis of other valuation methods within the context of court proceedings may possibly 

result in a higher or lower value. 

Against the backdrop of this, the Management Board and the Supervisory Board explic-

itly point out that First Sensor-Shareholders, who have already tendered their First 

Sensor-Shares for sale or intend to do so will not have any entitlement to a payment of 

the possible difference between the Offer Price and any statutory severance payment 

in the event that the statutory severance payment is actually higher than the Offer 

Price, even if such a measure takes place within one year after the final notification 

pursuant to Section 23 para. 1 sentence 1 no. 2 WpÜG (see Section 31 para. 5 sen-

tence 2 WpÜG). 

16. Objectives and intentions of the Bidder and anticipated consequences for First 

Sensor AG 

In the Offer Document, the Bidder has detailed and described the main features of the coop-

eration between the parties already agreed with First Sensor in the Business Combination 

Agreement and the objectives and intentions with regard to First Sensor. The intentions of 

the Bidder, which are described or summarized below and discussed in Section 17, are con-

tained in the Offer Document in Sections 9.1 to 9.6.   
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16.1  Future business activity, assets and future obligations of First Sensor 

16.1.1 Business activity and strategy 

According to Section 9.1.1 of the Offer Document the Bidder believes that the combina-

tion of First Sensor’s business with their own will significantly strengthen their com-

bined position in the market of sensor systems and contribute significantly to the value 

of both groups and will create a major long-term opportunity for their respective cus-

tomers and shareholders. Consequently, the Bidder intends to merge their product of-

fering with First Sensor’s in order to create a more comprehensive global sensing solu-

tions offering for customers in a wide range of industries. 

Additionally, the Bidder intends to leverage TE Group’s operational scale, customer 

base and existing sensors expertise to enhance First Sensor’s offered solutions and/or 

global reach, including low-pressure sensing, photonics (including avalanche photodi-

odes, cameras and digital imaging solutions). 

The Bidder intends to add value to First Sensor-Group by supporting First Sensor’s 

management board in fostering growth organically, e.g., via leveraging the global rela-

tionships of TE and its channel partners, including relationships with original equipment 

manufacturers (OEM) and the tiered supply chain of such OEMs. Additionally, the Bid-

der intends to add value to First Sensor-Group through potential synergies. Such syn-

ergies could result from, inter alia, opportunities to optimize procurement activities and 

manufacturing operations, as well as from cost saving measures through the efficiency 

and scale of the operations of TE. The Bidder’s and the Bidder Parent Companies’ cur-

rent preliminary estimate, subject to further discussion and analysis with First Sensor, 

is that annual cost synergy effects of approximately up to EUR 15 million may be 

achieved until 2022 in the combined business. However, whether such synergies can 

actually be generated and to what extent this is possible can only be analyzed in detail 

after a successful completion of the Transaction. 

According to Section 9.1.1, at the time of publication of this Offer Document no deci-

sions on the future integration, organization and operation of the combined business 

have been taken. 

16.1.2 Assets and future obligations 

According to Section 9.1.2 the Bidder acknowledges the integrity of First Sensor-Group 

and its business and major assets and intend not to initiate or support any sale or other 

disposal of the business or material assets of First Sensor-Group and intend not to take 

any actions or measures targeting at or supporting such disposal, unless with the prior 

consent of First Sensor. The Bidder intends to enter into detailed discussions with the 

management board of First Sensor AG regarding the future utilization of First Sensor’s 

operational assets and business operations. 
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The Bidder has no intentions to take any actions relating to, initiate or otherwise sup-

port the distribution of an extraordinary dividend or the change of the existing dividend 

policy of First Sensor. 

In case of a termination of bank financing of First Sensor as a consequence of the 

change of control following the completion of the Transaction, the Bidder intends to 

provide financing assistance on arm’s length basis vis-à-vis First Sensor up to an 

amount of EUR 35 million to substitute any bank financing. 

The Bidder has no intentions or plans which would result in an increase of First Sensor-

Group’s current indebtedness outside the ordinary course of business. As described in 

more detail in Section 9.5.1 of the Offer Document, the Bidder intends to enter into a 

domination and profit and loss transfer agreement pursuant to Section 291 et seqq. 

AktG with itself as the dominating company and First Sensor as dominated company. 

The Bidder has no further intentions which would have impacts on the use of the as-

sets or the future obligations of First Sensor. 

16.1.3 Company name 

Pursuant to Section 9.1.3 of the Offer Document the Bidder has no intention to cause 

First Sensor or any member of the First Sensor-Group to change its company name af-

ter the completion of the Transaction. 

16.2  Registered office of First Sensor and location of material parts of the 

business 

According to Section 9.2 of the Offer Document the Bidder does not intend to relocate 

or close the corporate seat (Satzungssitz) and headquarters of First Sensor in Berlin, 

or locations of material parts of the business. 

The Bidder intends to enter into detailed discussions with the management board of 

First Sensor AG regarding the future of material parts of First Sensor’s business, in-

cluding its main activities and important operations within the combined group. 

In particular, the Bidder intends to maintain First Sensor’s presence in Berlin and Dres-

den in the combined company post completion of the Transaction. This will include in-

vesting in and expanding the First Sensor presence in Berlin by rebalancing some of 

the legacy TE manufacturing operations. 

Furthermore, measures to capitalize on the additive capabilities in Dresden shall be 

explored. The Bidder intends to maintain the R&D capability of First Sensor in Berlin 

and Dresden. 

Furthermore, the Bidder intends to utilize the global go-to-market position of TE with a 

view to complement the strength of First Sensor in Europe in order to achieve growth of 

First Sensor’s business. 
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Pursuant to Section 9.2 of the Offer Document the Bidder has no further intentions re-

garding the registered office and location of material parts of the business of First Sen-

sor. 

16.3  Employees, employee representation and employment conditions 

Pursuant to Section 9.2 the Bidder acknowledges that the dedicated workforce of First 

Sensor is the foundation of the current and future success of the company and view the 

envisaged business combination as an opportunity for growth for First Sensor’s work-

force and other stakeholders. The Bidder is also committed to use its best efforts to re-

tain the respective top talents amongst the First Sensor employees. The Bidder be-

lieves it can properly incentivize such employees of First Sensor and provide a wel-

coming and stimulating workplace and an opportunity to align these employees’ indi-

vidual strengths and goals with corresponding opportunities with First Sensor as well 

as potentially across the total global operations of TE Group. 

The Bidder intends to continue and further strengthen a constructive dialogue with all of 

members of First Sensor’s workforce. It also intends to support the management board 

of First Sensor AG in maintaining and developing an attractive and competitive frame-

work to retain an excellent employee base. 

The Bidder intends (i) not to cause First Sensor to take or initiate any action aiming at 

the amendment or termination of existing shop agreements (Betriebsvereinbarungen), 

collective bargaining agreements (Tarifverträge) or similar agreements of First Sensor 

existing under applicable laws, (ii) to respect the rights of the employees, works coun-

cils (Betriebsräte) and unions (Gewerkschaften) existing within or with regard to First 

Sensor and the First Sensor-Group under applicable laws, regulations, arrangements 

and agreements, and (iii) not to cause First Sensor to initiate any action aiming at a 

change of the employer's collective bargaining jurisdiction (Tarifzuständigkeit auf Ar-

beitgeberseite). 

The Bidder has no intentions regarding a material change of employment conditions. In 

the event of compulsory redundancies pursuant to Section 111 of the German Works 

Council Constitution Act (Betriebsverfassungsgesetz) as part of any potential reorgani-

zation/operational change (Betriebsänderung), the Bidder will support First Sensor’s 

measures to offer to the affected employees an appropriate social package, reflecting 

the usual provisions in social plans (Sozialpläne) appropriate to the respective industry 

and also recognizing the commitment and contribution of the employees of First Sen-

sor.  

16.4  Members of the management board and the supervisory board of First 

Sensor AG 

According to Section 9.3 of the Offer Document the Bidder intends to work construc-

tively with the management board of First Sensor AG in developing a detailed integra-
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tion plan that will help ensure a smooth transition in connection with the completion of 

the Transaction while best positioning First Sensor’s business for future growth and 

continued success. The Bidder intends to fully support the management board in the 

implementation of this plan and its overall strategy. The management board shall con-

tinue to manage First Sensor independently and exclusively in its own responsibility 

pursuant to and within the framework of German law. The Bidder will not issue direc-

tives to the management board of First Sensor AG unless a domination and profit and 

loss transfer agreement is in place. Until then the management board of First Sensor 

AG will continue to manage the operations of First Sensor AG independently and ex-

clusively. 

The Bidder acknowledges the current setup of First Sensor’s supervisory board and the 

applicability of the rules of the Act on One Third Participation of Employees (Drit-

telbeteiligungsgesetz). It confirms the importance of the stability of the set-up of First 

Sensor’s supervisory board and the continuity of its work for the success of First Sen-

sor. The Bidder intends to be represented in the supervisory board in a manner which 

appropriately reflects its shareholding following completion of the Transaction. The 

Bidder therefore intends to be represented by four members of the supervisory board 

of First Sensor AG after completion of the Transaction. In the ad hoc notification dated 

3 June 2019, First Sensor disclosed that the shareholder representatives of its supervi-

sory board have stated to resign from their offices after completion of the Transaction. 

The Bidder intends to apply for the court appointment of its representatives to the su-

pervisory board of First Sensor AG in accordance with Section 104 AktG. Such ap-

pointment shall become effective as of the date the resignation of the aforementioned 

shareholders representatives becomes effective. 

16.5  Structural measures 

In the Business Combination Agreement, Bidder and TE reserved the right to imple-

ment structural measures under company law such as company agreements pursuant 

to §§ 291 et seq. of the German Stock Corporation Act (AktG), mergers, squeeze-outs 

or delisting. Possible structural measures are described and explained in more detail 

by the Bidder in Section 9.5 of the Offer Document. The Bidder intends (i) to enter into 

a domination and profit and loss transfer agreement, (ii) to pursue a squeeze-out (ei-

ther under stock corporation law or conversion law) (iii) to examine a delisting of First 

Sensor together with the Management Board of First Sensor, to the extent that this is 

economically and operationally expedient at the time and.  

16.6  Intentions with regard to the business activities of the Bidder and the 

Bidder Parent Companies 

Except for the effects on the assets, financial position and results of the Bidder and TE 

set forth in Section 15 of the Offer Document and the consequences described in Sec-

tions 8 and 9 of the Offer Document (in particular Section 9.1.2), the Bidder and the 
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Bidder Parent Companies have no intentions as a result of this Offer regarding their 

registered offices or the location of material parts of the business, their business activi-

ties, the use of the assets or future obligations of the Bidder and the Bidder Parent 

Companies, the members of the boards of the Bidder and the Bidder Parent Compa-

nies, or the employees, their representation and the employment conditions of the Bid-

der and the Bidder Parent Companies. 

17. Assessment of the intentions of the Bidder and expected consequences 

 

Management Board and Supervisory Board have carefully and thoroughly examined the in-

tentions of the Bidder as set out in the Offer Document. The intentions of the Bidder de-

scribed in more detail in the Offer Document correspond to the key points agreed in the 

Business Combination Agreement. The Management Board and Supervisory Board welcome 

the fact that the Bidder has created a reliable basis for First Sensor with the conclusion of the 

Business Combination Agreement, in particular that it has given significant covenants for the 

locations and employees of the First Sensor-Group for a period of four years. This creates a 

stable basis for future cooperation. Overall, the Offer Document represents the key elements 

and principles of the combination as agreed in the Business Combination Agreement. 

17.1  Future business activity and strategy, assets and future obligations of 

First Sensor, Company Name 

The Management Board and Supervisory Board welcome the Bidder's intentions with 

regard to the future business activities and strategy of First Sensor. They are con-

vinced that with its size and expertise, the Bidder offers First Sensor the opportunity to 

integrate First Sensor's know-how in the fields of pressure and photonics into a com-

prehensive product portfolio. At the same time, the Bidder's global presence will enable 

it to accelerate the internationalization of First Sensor's solutions and standard busi-

ness and to acquire new key customers even faster. The Management Board and Su-

pervisory Board therefore see the Bidder as a strategic partner that supports and ac-

celerates the path of profitable growth embarked upon by First Sensor.  

Management Board and Supervisory Board welcome the fact that, according to Section 

9.1.2 of the Offer Document, the Bidder acknowledges the integrity of the First Sensor-

Group and does not intend to initiate or support a sale of the business or material as-

sets of First Sensor, unless with the prior consent of First Sensor.  

In addition, the Management Board and the Supervisory Board positively assess the 

fact that the Bidder has no intentions to initiate or otherwise support a change in the 

dividend policy. The Management Board and Supervisory Board explicitly welcome the 

Bidder's intention to replace bank financing, which may be terminated due to a change 

of control, as well as the Bidder's intention not to increase the Company's indebtedness 

outside the ordinary course of business.  
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Management Board and Supervisory Board welcome the Bidder's intention not to 

cause First Sensor or any member of the First Sensor-Group to change its company 

name after completion of the transaction.   

17.2  Registered office of First Sensor and location of material parts of the 

business 

The Bidder's intention with regard to the headquarters of First Sensor and the locations 

of major parts of the Company, in particular the intention not to relocate the Company's 

headquarters and the locations of major parts of the Company, to further strengthen 

the Berlin and Dresden locations, and to retain the research and development depart-

ments in Berlin and Dresden, is explicitly assessed positively by the Management 

Board and the Supervisory Board. The Management Board and Supervisory Board are 

also explicitly positive about the bidder's intention to complement First Sensor's sales 

strength in Europe with its international sales position.  

17.3  Employees, employee representation and employment conditions 

The Management Board and the Supervisory Board welcome the intentions of the Bid-

der with regard to the employees, employee representatives and employment condi-

tions, in particular those which correspond to the assurances made in the Business 

Combination Agreement. The Bidder acknowledges that First Sensor's dedicated work-

force is the foundation for the Company's current and future success and intends to 

continue and build on its constructive dialogue. From the point of view of the Manage-

ment Board and Supervisory Board, considerable advantages for the employees, the 

employee representatives and the employment conditions within the First Sensor-

Group could thus be secured within the framework of the Transaction. The Bidder does 

not intend to make any material changes to the terms and conditions of employment 

and to respect the rights of works councils and trade unions. In the view of the Man-

agement Board and Supervisory Board, this is an explicitly positive statement.   

17.4  Members of the Management Board and the Supervisory Board of First 

Sensor AG 

The Management Board welcomes the intention of the Bidder to jointly develop a de-

tailed integration plan and that the Management Board of First Sensor shall manage 

the Company independently and without instructions from the Bidder until a possible 

domination agreement is concluded. 

The Management Board and the Supervisory Board explicitly asses positively the fact 

that the Bidder acknowledges the composition of the Supervisory Board in accordance 

with the Act on One Thirst Participation of Employees (Drittelbeteiligungsgesetz) and 

does not wish to change it.  
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The Supervisory Board acknowledges the intention of the Bidder to be represented on 

the future Supervisory Board in accordance with its participation after completion of the 

transaction and takes a positive view of this. The Supervisory Board is also of the opin-

ion that the composition of the Supervisory Board of a stock corporation should reflect 

the shareholders' shareholdings, taking into account the provisions of co-determination 

law.   

17.5  Possible structural measures  

The Management Board and the Supervisory Board are open to the intention of the 

Bidder to carry out possible structural measures after completion of the transaction, in-

sofar as this is economically and operationally expedient at the time. The intended 

structural measures may result in cost and other advantages for the Company.   

17.6  Financial consequences for First Sensor 

17.6.1 Financing of First Sensor 

First Sensor AG has made use of bank financing. In some material loan agreements, 

lenders have a right of termination in the event of a change of control. 

Whether and to what extent the loan agreements will be terminated by the lending 

banks in the event of a change of control cannot yet be assessed.  

However, In the Business Combination Agreement the Bidder undertook to provide 

First Sensor with financial resources of up to EUR 35 million at normal market condi-

tions as a replacement for the discontinuation of bank financing. Therefore the Man-

agement Board and Supervisory Board assume that a possible termination of loan 

agreements would not have any adverse effects on First Sensor. The extent of the Bid-

der's commitments is sufficient to fully compensate for any loan terminations.  

In addition, the Management Board and Supervisory Board welcome the fact that the 

Bidder has not set out any intentions or plans in the Offer Document which would lead 

to an increase in the current indebtedness of the First Sensor-Group outside the ordi-

nary course of business.  

17.6.2 Tax consequences 

The Management Board and Supervisory Board point out that the completion of the of-

fer could have a negative impact on the tax situation of the company and the First Sen-

sor-Group.  

The First Sensor-Group had tax loss carryforwards in the amount of EUR 75,000 at the 

end of fiscal year 2018. This amount can be used proportionately in the course of fiscal 

year 2019 or additional current losses can arise.  

The Management Board and the Supervisory Board draw attention to the fact that the 

execution of the Offer could result in the complete loss of these loss carryforwards. 



 
 

41 
 

Loss carryforwards are retained to the extent that the company in question has undis-

closed reserves that are taxable in Germany. In certain circumstances, the opportunity 

may exist for the application of Section 8d KStG in order to utilize loss carryforwards in 

connection with a so called continuation-bound loss carryforward in the future.   

17.6.3 Dividend policy of First Sensor 

The Management Board and Supervisory Board assume that the Annual General 

Meeting will also decide on the distribution of a dividend to the shareholders of First 

Sensor in the future if the annual financial statements of the company show a corre-

sponding net profit for the year and balance sheet profit. In the Offer Document, the 

Bidder did express its intention to not change First Sensor's previous dividend policy. 

However, the Management Board and Supervisory Board point out that the future 

amount of net income and thus possible dividend payments cannot be predicted and 

that after the conclusion of a domination and profit and loss transfer agreement, as the 

Bidder intends to enter into, all future net income of First Sensor will be transferred to 

the Bidder, while outside shareholders will receive the guaranteed dividend stipulated 

in the domination and profit and loss transfer agreement if they have not made use of 

the compensation offer under the domination and profit and loss transfer agreement. 

17.6.4 Impacts on existing business relationships  

The Management Board and Supervisory Board currently do not expect that business 

partners will be able to terminate significant business relationships with the First Sen-

sor-Group due to the execution of the Offer and a possible change of control. 

17.7  Possible consequences for the employees, their employment conditions 

and their employment representations as well as locations of the Company 

The completion of the Offer has no direct effect on the employees of the First Sensor-

Group, their employment relationships and their existing rights and claims as well as on 

their employee representatives. The current employment relationships continue to exist 

with the respective company of the First Sensor-Group, without a transfer of operations 

being triggered by the completion of the transaction. The conditions of employment will 

not be affected by the completion of the offer.  

The completion of the Offer also has no direct impact on the Company's locations. 

Even after completion of the Offer, the Company will initially remain an independent 

company that will continue to operate its locations. In this context, it is positive to note 

that the Bidder does not intend to relocate the headquarters and significant parts of the 

Company.   

18. Possible impact on First Sensor-Shareholders 

The following statements have the purpose of providing the First Sensor-Shareholders with 

the necessary information for an assessment of the consequences of acceptance or non-
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acceptance of the Offer. The following information contains several aspects that the Man-

agement Board and the Supervisory Board consider relevant for the decision by the First 

Sensor-Shareholders regarding the acceptance of the Offer. However, such statements can-

not be exhausting, because individual special features of individual shareholders cannot be 

taken into account. First Sensor-Shareholders must make an independent decision on 

whether and to what extent they accept the Offer. The following aspects can only be a guide-

line. Every First Sensor-Shareholder should sufficiently consider their personal circumstanc-

es when making the decision. The Management Board and the Supervisory Board recom-

mend that each individual First Sensor-Shareholder should obtain expert advice, where nec-

essary. 

18.1  Possible impacts of accepting the Offer 

In consideration of the statements above, all First Sensor-Shareholders intending to 

accept the Offer should note among others the following points:  

 First Sensor-Shareholders who accept the Offer or have accepted the Offer will 

no longer profit from any positive development of the stock exchange price of 

the First Sensor-Shares and any positive business development of the First 

Senor-Group.  

 First Sensor-Shareholders who accept the Offer or have accepted the Offer are 

bound to their declaration of acceptance and they are only entitled to specific 

withdrawal rights described in the Offer Document.  

 In the event of First Sensor-Shareholders who accept or have accepted the Of-

fer, the contracts which were conditionally concluded for acceptance of the Of-

fer shall be reversed if and to the extent that the Offer Conditions have not been 

fulfilled or the Bidder has not effectively waived them by the end of the Ac-

ceptance Period. 

 Pursuant to Section 13.9 of the Offer Document, all Tendered First Sensor-

Shares can be traded on the regulated market (Prime Standard) of the Frankfurt 

Stock Exchange from the third banking day following the beginning of the Ac-

ceptance Period until the end of the Additional Acceptance Period under a sep-

arate security identification number if all offer conditions have been met or ef-

fectively waived or at the end of the third stock exchange trading day preceding 

settlement of the Offer. However, the liquidity of the First Sensor Shares Ten-

dered for Sale may be subject to strong fluctuations or may be non-existent or 

very low. 

 After the completion of the Offer and the end of the one-year period pursuant to 

Section 31 para. 5 WpÜG, it is possible for the Bidder to additionally acquire 

further First Sensor-Shares at a higher price than the Offer Price of EUR 28.25 

outside the stock exchange, without being required to adjust the consideration 
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for those First Sensor-Shareholders who have already accepted the Offer. With-

in the aforementioned one-year period, the Bidder can furthermore acquire First 

Sensor-Shares on the stock exchange at a higher price than the Offer Price of 

EUR 28.25, without being required to adjust the consideration for those First 

Sensor-Shareholders who have already accepted the Offer. 

 First Sensor-Shareholders who accept the Offer shall not participate in any 

severance payment, which become payable by law (or on the basis of interpre-

tation of the laws as a result of standing case law) in the case of specific struc-

tural measures that are implemented after the completion of the Offer (e.g. up-

on conclusion of a domination and/or profit and loss transfer agreement, 

squeeze-out or transformations). Such severance payments are measured on 

the basis of the enterprise value of First Sensor-Group and are subject to judi-

cial controls within the context of court procedures for verification (Spruchver-

fahren). Such severance payments can be higher or lower than the Offer Price 

of EUR 28.25.  

 

18.2  Possible impact of non-acceptance of the Offer 

First Sensor-Shareholders who do not accept the Offer and also do not otherwise sell 

their First Sensor-Shares will remain First Sensor-Shareholders. However, they should, 

inter alia, note the Bidder's information under Section 16 of the Offer Document as well 

as the following: 

 First Sensor-Shareholders who decide not to accept the Offer will continue to bear the 

risk of the future business development of First Sensor and other risks of First Sen-

sor. If these risks materialize, the price of the First Sensor-Shares could significantly 

fall and the First Sensor-Shareholders could lose part or all of their investments. 

 First Sensor-Shareholders bear the direct risk of future development of the stock ex-

change price of the First Sensor-Shares. 

 First Sensor-Shares for which the Offer is not accepted will continue to be traded on 

the stock exchange until a possible delisting of the First Sensor-Shares takes place. It 

is uncertain whether the market price of the First Sensor-Shares will rise or fall in the 

near future or remain at a comparable level. 

 The implementation of the Offer will presumably lead to a reduction of the free float of 

the First Sensor-Shares. The number of First Sensor-Shares in free float could even 

be reduced to such an extent that the liquidity of the First Sensor shares decreases 

considerably. As a result of this, it is possibly impossible to execute buy and sell or-

ders for First Sensor-Shares, or in any case, not within an adequate time period. 

 After successful completion of the Offer, the Bidder is expected to have the necessary 

qualified majority to resolve certain structural measures under stock corporation law 
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or other resolutions of substantial weight at the Annual General Meeting of the Com-

pany. In addition to the structural measures listed in the Offer Document in Section 

9.5, such possible measures (to the extent legally permissible) may include, for ex-

ample, amendments to the Articles of Association, capital increases, the exclusion of 

subscription rights of First Sensor-Shareholders in the event of capital measures, re-

structuring, mergers and dissolution (including dissolution by transfer) of the Compa-

ny. 

 After completion of the Offer, the Bidder will have a majority of votes with which it 

alone can decide on the distribution of dividends. Its interest in the payment of divi-

dends may differ fundamentally from the interests of other shareholders. 

 After completion of the Offer, the Bidder is expected to have a majority of votes which 

will allow it to conclude a domination and profit and loss transfer agreement with First 

Sensor. In this case, the Bidder would also be entitled to issue disadvantageous in-

structions to the Management Board of First Sensor for the Company or its business. 

If a domination and profit and loss transfer agreement exists, the entire net income for 

the financial year of First Sensor would be transferred to the Bidder, while outside 

shareholders would receive the guaranteed dividend specified in the domination and 

profit and loss transfer agreement if they have not made use of the compensation of-

fer under the domination and profit and loss transfer agreement.  

 The indemnities or compensation payments to the First Sensor-Shareholders in con-

nection with the conclusion of a domination and profit and loss transfer agreement as 

well as other possible structural measures of the Bidder may be higher or lower than 

the value of the consideration offered. A number of possible measures would not cre-

ate an obligation to pay compensation of any kind to First Sensor-Shareholders. It 

cannot be ruled out that such measures would also have a material adverse effect on 

the share price of First Sensor-Shares. 

 After completion of the Offer or at a later point in time, the Bidder could also arrange 

for First Sensor to initiate the delisting in accordance with § 39 para. 2 BörsG within 

the scope of the law. The delisting would significantly affect the tradability of the First 

Sensor-Shares for shareholders, as trading in First Sensor-Shares would only take 

place outside the stock exchange, but possibly over the counter. This can have a 

negative effect on the value of the First Sensor-Shares.  

 The Bidder could demand the transfer of the First Sensor-Shares of the outside First 

Sensor-Shareholders to the main shareholder in exchange for an adequate cash 

compensation (squeeze out), if it directly or indirectly holds the required number of 

First Sensor-Shares.  

 If the Bidder holds First Sensor-Shares in the amount of at least 95% of the voting 

share capital of first Sensor upon completion of the Offer or within three months after 

the end of the Acceptance Period, the First Sensor-Shareholders who have not yet 
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accepted the Offer up to this time can accept the Offer subsequently (Section 39c 

WpÜG). 

19. Official approvals and proceedings 

According to Section 11 of the Offer Document, the expected acquisition of the First Sensor-

Shares on the basis of the Offer requires merger control and foreign trade approvals. Further 

details are provided in Section 11 of the Offer Document. 

20. Interests of the members of the Management Board and the Supervisory Board 

20.1  Special Interests of the members of the Management Board and inten-

tions to accept the Offer 

The Management Board currently consists of the members Dr. Dirk Rothweiler and Dr. 

Mathias Gollwitzer.  

The service contracts of the members of the Management Board contain provisions 

under which, in the event of a change of control, the members of the Management 

Board may resign from their office within one month of a change of control in accord-

ance with the provisions of the respective service contract (in each case the "Change 

of Control Right"). 

The CEO of First Sensor AG, Dr. Rothweiler, does not intend to make use of the provi-

sion on resignation from office and termination of his contract of service in return for 

payment of a severance payment and to continue to hold office on the Executive Board 

after completion of the Offer. With an amendment agreement to his employment con-

tract dated 2 June 2019, First Sensor has agreed with Dr. Rothweiler to extend his 

change of control right from one month to three months after the change of control in 

order to appropriately adjust the one-month period to the circumstances of the present 

case.  

The CFO of First Sensor AG, Dr. Gollwitzer, has declared that after four years with the 

company, he intends to resign from his position after completion of the Offer. He there-

fore concluded a termination agreement (the "Termination Agreement") with the Su-

pervisory Board on 2 June 2019, according to which he resigns from his position on the 

Management Board after completion of the Offer and his service contract ends at the 

end of the second month following completion of the Offer. Dr. Gollwitzer will receive a 

severance payment in accordance with the provisions of his service contract and has 

undertaken to be available to the Company as a consultant at arm's length conditions 

for a period of up to 6 months from the termination of his service agreement. 

Given the strategic importance of the Transaction for the Company and its sharehold-

ers and employees, a special bonus was agreed with the members of the Management 

Board. The special bonus for Dr. Rothweiler may reach up to EUR 150,000.00 with the 

final amount to be determined and paid upon successful completion of the Transaction. 
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The amount of the special bonus for Dr. Gollwitzer has already been set at EUR 

100,000.00 under his Termination Agreement.  

The members of the Management Board of First Sensor hold First Sensor-Shares. Dr. 

Rothweiler holds 24,000 First Sensor-Shares and Dr. Gollwitzer 16,000 First Sensor-

Shares. These shares are subject to a holding obligation according to the regulations of 

the stock option plans issued by First Sensor with the consequence that after a sale of 

these First Sensor-Shares, the stock options granted to the respective Management 

Board members can no longer be exercised. As his stock options would otherwise be 

subject to such forfeiture, Dr. Rothweiler intends not to accept the Offer for the 24,000 

First Sensor-Shares held by him. Dr. Gollwitzer has stated that he will accept the Offer 

with respect to the 16,000 First Sensor-Shares he holds as the stock options granted to 

him have already been settled under his Termination Agreement with First Sensor at a 

share price corresponding to the Offer Price of EUR 28.25.  

On 17 July 2019, following preliminary discussions of the corresponding drafts, the 

Management Board of the Company discussed and finally debated the content of this 

statement and adopted it unanimously. 

. 

20.2  Special Interests of the members of the Management Board and inten-

tions to accept the Offer 

According to the Articles of Association of First Sensor AG, the Supervisory Board con-

sists of six members. The current members of the Supervisory Board are Prof. Dr. Al-

fred Gossner (Chairman), Prof. Dr. rer. nat. Christoph Kutter (Deputy Chairman), Marc 

de Jong, Guido Prehn, Tilo Vollprecht (Employee Representative) and Olga Wolfen-

berg (Employee Representative). 

FS Technology Holding S.à.r.l. directly holds 4,097,212 First Sensor-Shares (equiva-

lent to 40.05 % of First Sensor-Shares). FS Technology Holding S.à.r.l has undertaken 

in the Irrevocable Undertaking to accept the Offer and to tender and transfer to the 

Bidder all First Sensor-Shares held by it in accordance with the terms and conditions 

set out in the Offer Document. The current member of the Supervisory Board, Mr. Gui-

do Prehn, is a partner of DPE Deutsche Private Equity GmbH, a parent company of FS 

Technology Holding S.à.r.l. Prof. Dr. Alfred Gossner is a member of the Advisory Board 

of DPE Deutsche Private Equity GmbH.  

A legal predecessor of FS Technology Holding S.à r.l. has promised Prof. Dr. Alfred 

Gossner a bonus. FS Technology Holding S.à r.l. and Prof. Dr. Alfred Gossner assume 

that the bonus will become due upon completion of the Transaction. The bonus will 

take into account the period for which Prof. Dr. Alfred Gossner was available as a 

member of the Supervisory Board as well as the value realization associated with the 

Transaction. 
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After completion of the Offer, the Bidder intends to be represented on the Supervisory 

Board of First Sensor in a manner that adequately reflects the Bidder's participation af-

ter the completion of the Offer. Against this background, the Supervisory Board mem-

bers Prof. Dr. Alfred Gossner, Prof. Dr. rer. nat. Christoph Kutter, Marc de Jong and 

Guido Prehn have declared that they will resign from their positions as members of the 

Supervisory Board with the statutory period of one month after completion of the Offer. 

In addition to Mr. Marc de Jong, who has irrevocably undertaken to accept the Offer, 

the other members of the Supervisory Board holding First Sensor-Shares have stated 

that they intend to accept the Offer in respect of all shares of First Sensor held by 

them. 

The Company's Supervisory Board discussed and unanimously resolved the content of 

this statement on 17 July 2019 - following preliminary discussions of corresponding 

drafts. 

20.3  Agreements with members of the Management Board and the Supervi-

sory Board 

As already described in more detail in Section 9 of this Statement, the Supervisory 

Board member Mr. Marc de Jong has irrevocably undertaken to accept the Offer and to 

tender and transfer to the Bidder all First Sensor-Shares held by him in accordance 

with the terms and conditions of the Offer Document. Mr. de Jong has not received any 

consideration in excess of the payment of the Offer Price for the conclusion of the Ir-

revocable Undertaking. 

Apart from the Irrevocable Undertaking concluded between the Bidder and Mr. de 

Jong, the Bidder or persons acting jointly with the Bidder or its subsidiaries have not 

entered into any agreements, including indirect agreements, with individual members of 

the Management Board or the Supervisory Board and have not promised the members 

of the Management Board any extension of their service contracts. 

20.4  No benefits of a monetary value or other benefits in connection with the 

Offer  

The members of First Sensor's Management Board and Supervisory Board hereby de-

clare that they acted solely in the interest of First Sensor when submitting this State-

ment. The Bidder and persons acting jointly with the Bidder within the meaning of Sec-

tion 2 para. 5 WpÜG have not exercised any influence over First Sensor or its execu-

tive bodies in connection with the Offer and this Statement.  

In addition, the members of the Management Board and the Supervisory Board state 

that neither they nor persons acting jointly with them within the meaning of section 2 

para. 5 WpÜG have been granted cash benefits or other monetary benefits in connec-

tion with the Bidder's Offer by the Bidder or persons acting jointly with the Bidder, nor 

have such benefits been specifically promised.  
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21. Recommendation 

Taking into account the information available to the Management Board and the Supervisory 

Board, in particular the information in the Offer Document and this Statement, as well as the 

overall circumstances of the Offer and the objectives and intentions of the Bidder, the Man-

agement Board and the Supervisory Board are of the opinion that the consideration offered 

by the Bidder is appropriate within the meaning of Section 31 para. 1 WpÜG and that the 

execution of the Offer is in the interest of First Sensor AG and its shareholders. 

For this reason, and taking into account the foregoing statements in this Statement, the 

Management Board and Supervisory Board recommend that all First Sensor-Shareholders 

accept the offer. 

However, the decision to accept or reject the Offer should be made by each First Sensor-

Shareholder in consideration of the overall circumstances, his individual circumstances and 

his personal assessment of the future development of the value and stock exchange price of 

the First Sensor-Shares. Subject to mandatory statutory provisions, the Management Board 

and Supervisory Board do not assume any responsibility in the event that the acceptance or 

non-acceptance of the Offer subsequently leads to adverse economic effects for a First Sen-

sor-Shareholder. 

Berlin, 18 July 2019 

First Sensor Aktiengesellschaft 
 

 
Managment Board Supervisory Board 
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Annex: Fairness Opinion of Goldman Sachs Europe SE 

 



Goldman Sachs Bank Europe SE ~ MesseTurm ~ Friedrich-Ebert-Anlage 49 ~ D-60308 Frankfurt am Main

Tel: +49 (0)69 7532 1000 ~ Fax: +49 (0)69 7532 2800

Saeahs 
an

PERSONAL AND CONFIDENTIAL

July 17, 2019

The Management Board (Vorstano~

First Sensor AG
Peter-Behrens-Strasse 15
12459 Berlin
Germany

Gentlemen:

You have requested our opinion as to the fairness from a financial point of view to the holders
(other than TE Connectivity Sensors Germany Holding AG ("BidCo"), TE Connectivity Ltd.
("BidCo Parent"), the Selling Shareholders (as defined below) and their respective affiliates) of
the outstanding no-par value bearer shares (Stuckaktien) of First Sensor AG (the "Company"),
each representing a pro rata amount (rechnerischer Antein of € 5.00 in the registered share
capital (Grundkapita~ of the Company (each, a "Share" and together, the "Shares") of the all-
cash offer consideration in the amount of € 28.25 per Share (the "Offer Price") to be paid to the
holders of Shares pursuant to the voluntary takeover offer (freiwilliges Ubernahmeangebofl
made by BidCo for all the Shares according to section 4 of the German Securities Acquisition
and Takeover Act (Wertpapiererwerbs- and Ubernahmegesetz, WpUG) ("WpUG"), as it is set
forth in the Offer Document, the Bidder published on July 8, 2019 (the "Offer Document").

As provided in the Business Combination Agreement between the Company, BidCo and BidCo
Parent dated as of June 3, 2019 (the "BCA" and, together with the Offer Document, the
"Transaction Documents"), BidCo and BidCo Parent have entered into four separate irrevocable
undertakings with (i) FS Technology Holding S.a r.l., (ii) Gerlin NV, (iii) Midlin NV and
(iv) Corecam Pte. Ltd. (together, the "Selling Shareholders"), according to which each of them
irrevocably commits to BidCo and BidCo Parent to, subject to the terms and conditions of the
irrevocable undertakings, tender their respective Shares into the Takeover Offer (together, the
"I rrevocables").

Sitz: Frankfurt am Main; Registergericht: Amtsgericht Frankfurt am Main HRB 114190
Vorstand: Dr. Wolfgang Fink (Vorsitzender); Thomas Degn-Petersen; Dr. Matthias Bock; Pierre Chavenon

Vorsitzender des Aufsichtsrats: Dermot McDonogh



Management Board
First Sensor AG
July 17, 2019
Page Two

Goldman Sachs Bank Europe SE (formerly known as Goldman Sachs AG) and its affiliates
(collectively, "Goldman Sachs" or "we") are engaged in advisory, underwriting and financing,
principal investing, sales and trading, research, investment management and other financial and
non-financial activities and services for various persons and entities. Goldman Sachs and its
employees, and funds or other entities they manage or in which they invest or have other
economic interests or with which they co-invest, may at any time purchase, sell, hold or vote
long or short positions and investments in securities, derivatives, loans, commodities,
currencies, credit default swaps and other financial instruments of the Company, BidCo,
BidCo Parent and the Selling Shareholders, any of their respective affiliates and, as applicable,
portfolio companies and third parties or any currency or commodity that may be involved in the
transactions contemplated by the Transaction Documents (together, the "Transaction"). We
have acted as financial advisor to the management board (Vorstandj of the Company (the
"Management Board") in connection with, and have participated in certain of the negotiations
leading to, the Transaction. We expect to receive fees for our services in connection with the
Transaction, the principal portion of which is contingent upon consummation of the Transaction,
and the Company has agreed to indemnify us against certain liabilities that may arise, out of our
engagement. We have provided certain financial advisory and/or underwriting services to
BidCo Parent and/or its respective affiliates from time to time for which our Investment Banking
Division has received, and may receive, compensation, including having acted as book-running
manager in the August 2017 US$ 500 million notes offering by Tyco Electronics Group S.A., a
subsidiary of BidCo Parent. We may also in the future provide financial advisory and/or
underwriting services to the Company, BidCo, BidCo Parent, the Selling Shareholders and/or
their respective affiliates and, as applicable, portfolio companies for which our Investment
Banking Division may receive compensation. Affiliates of Goldman Sachs Bank Europe SE also
may have co-invested with DPE Deutsche Private Equity B.V., the parent entity of
FS Technology Holding S.a r.l., and its respective affiliates from time to time and may have
invested in limited partnership units of affiliates of DPE Deutsche Private Equity B.V. from time
to time and may do so in the future.

In connection with this opinion, we have reviewed, among other things, the finalized draft of the
joint reasoned statement of the Management Board and the supervisory board (Aufsichtsrat) of
the Company prepared in accordance with section 27 paragraph 1 WpUG (Gemeinsame
begrundete Stellungnahme des Vorstands and des Aufsichtsrats) in the form approved by you,
the Transaction Documents, the Annual Reports (Geschaftsberichte) of the Company (including
the consolidated annual financial statements of the Company (Konzernjahresabschlusse)
contained therein) for the five financial years of the Company that ended on December 31,
2018; certain interim reports to shareholders of the Company; certain other public
communications from the Company to its shareholders; certain publicly available research
analyst reports for the Company; and certain internal financial analyses and forecasts for the
Company prepared by its management as approved for our use by the Company (the
"Forecasts"). We have also held discussions with members of the senior management of the
Company regarding their assessment of the past and current business operations, financial
condition and future prospects of the Company; reviewed the reported price and trading activity
for the Shares; compared certain financial and stock market information for the Company with
similar information for certain other companies the securities of which are publicly traded;
reviewed the financial terms of certain recent business combinations in the sensor, lighting,
photonics and opto industries as well as in other industries; and performed such other studies
and analyses; and considered such other factors, as we deemed appropriate.
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For purposes of rendering this opinion, we have, with your consent, relied upon and assumed
the accuracy and completeness of all of the financial, legal, regulatory, tax, accounting and
other information provided to, discussed with or reviewed by, us, without assuming any
responsibility for independent verification thereof. In that regard, we have assumed with your
consent that the Forecasts have been reasonably prepared on a basis reflecting the best
currently available estimates and judgments of the management of the Company. We have not
made an independent evaluation or appraisal of the assets and liabilities (including any
contingent, derivative or other off-balance-sheet assets and liabilities) of the Company, BidCo
and BidCo Parent or any of their respective affiliates, and we have not been furnished with any
such evaluation or appraisal. We have assumed that all governmental, regulatory or other
consents and approvals necessary for the consummation of the Transaction will be obtained
without any adverse effect on the expected benefits of the Transaction in any way meaningful to
our analysis. We have further assumed that the Transaction will be consummated on the terms
set forth in the Transaction Documents, in each case without any waiver or modification of any
term or condition the effect of which would be in any way meaningful to our analysis.

Our opinion does not address the underlying business decision of the Company to engage in
the Transaction, or the relative merits of the Transaction as compared to any strategic
alternatives that may be available to the Company; nor does it address any legal, regulatory, tax
or accounting matters. This opinion addresses only the fairness, from a financial point of view,
to the holders (other than BidCo, BidCo Parent, the Selling Shareholders and their respective
affiliates) of Shares as of the date hereof, of the Offer Price to be paid to such holders pursuant
to the Takeover Offer, as it is set forth in the Transaction Documents. We do not express any
view on, and our opinion does not address, any other term or aspect of the Transaction
Documents, the Takeover Offer or the Transaction or any term or aspect of any other
agreement or instrument contemplated by them or entered into or amended in connection with
them including, without limitation, the Irrevocables, any potential enterprise agreement
(Unternehmensvertrag) (e.g., a domination and/or profit and loss pooling agreement), any
potential squeeze-out transaction, any potential merger transaction in accordance with the
German Transformation Act (Umwandlungsgesetz, UmwG) or any other integration measures
that may be entered into or taken, as applicable by BidCo, BidCo Parent or any of their
respective affiliates subsequent to the completion of the Takeover Offer, the consideration
contemplated thereby, the fairness of the Transaction to, or any consideration received in
connection therewith by, the holders of any other class of securities, creditors, or other
constituencies of the Company; nor as to the fairness of the amount or nature of any
compensation to be paid or payable to any of the officers, directors or employees of the
Company, or class of such persons, in connection with the Transaction, whether relative to the
Offer Price to be paid to the holders (other than BidCo, BidCo Parent, the Selling Shareholders
and their respective affiliates) of Shares pursuant to the Takeover Offer, as it is set forth in the
Transaction Documents or otherwise. We are not expressing any opinion as to the prices at
which the Shares will trade at any time or as to the impact of the Transaction on the solvency or
viability of the Company, BidCo, BidCo Parent, the Selling Shareholders and their respective
affiliates or the ability of the Company, BidCo, BidCo Parent, the Selling Shareholders and their
respective affiliates to pay or fulfill their respective obligations when they come due. Our opinion
is necessarily based on economic, monetary, market and other conditions as in effect on, and
the information made available to us as of, the date hereof and we assume no responsibility for
updating, revising, or reaffirming this opinion based on circumstances, developments or events
occurring after the date hereof. Our advisory services and the opinion expressed herein are
provided solely for the information and assistance of the Management Board in connection with
their consideration of the Transaction and our opinion does not constitute a recommendation as
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to whether or not any holder of Shares should tender such Shares in connection with the
Takeover Offer or any other matter. This opinion has been approved by a fairness committee of
Goldman Sachs.

This opinion is not, is not intended to be and should not be construed to be, a valuation report
(Wertgutachten) of the type typically rendered by qualified auditors (Wirtschaftsprufe~ or

independent valuation experts. Accordingly, this opinion has not been prepared in accordance
with the standards and guidelines for valuation reports prepared by qualified auditors as set by
the German Institute of Public Auditors (Institut der Wirtschaftsprufer in Deutschland e. V., IDWj
("IDW"). In particular, this opinion has neither been prepared in accordance with the standards
and guidelines set forth by the IDW for the preparation of a company valuation (commonly
referred to as "IDW S 1 ") nor the standards and guidelines set forth by the IDW for the
preparation of a fairness opinion (commonly referred to as "IDW S 8"). An opinion like this as to
whether a consideration is fair from a financial point of view differs in a number of important
respects from a valuation report or a fairness opinion prepared by qualified auditors or
independent valuation experts as well as from accounting valuations generally.

In addition, we do not express any view on, and our opinion does not address, whether or not
the terms and conditions of the Takeover Offer are consistent with the requirements of the
WpUG and the regulations promulgated thereunder or comply with any other legal
requirements.

Based upon and subject to the foregoing, it is our opinion that, as of the date hereof, the Offer
Price to be paid to the holders (other than BidCo, BidCo Parent, the Selling Shareholders and
their respective affiliates) of Shares pursuant to the Takeover Offer, as it is set forth in the
Transaction Documents, is fair from a financial point of view to such holders.

Very truly yours,

Goldman Sachs Bank Europe SE

Goldman Sachs Bank Europe SE
Title: Managing Director

Goldm~~ ac s Bank Europe SE
Title: Managing Director


